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AMENDED AND R! TED LIMITED LIABILITY COMPANY
NEW MAJORITY CAPITAL MANAGMENT LLC

LIMITED ABILITY COMPANY
, waived or otherwise modified from time 1o tim
Majority Capitel Management LLC. a Delaware linited liability
company (the “Company™), entered into as of May 19, 2 Effective Date”), by and
among the Company. Havi
the “Managing Members™), and M ompany party he
hereof and those Persons who become Members of the Company and party to this

RECITALS

formed under the laws of th
™ by the filing of a (‘emlu ate of men.
Delaware on January 2

Formation”) for the purposes set forth in Seetion 2.

'WHEREAS, HR and KS, as the Initial Memb mpany, are party to that cert
Limited Liahility Company Agreement of the Company (the “Original Agreement”), dated as
of January 24, 2022, between HR, KS and the Compar

WHEREAS, a5 of the date hereof, certain other inve: n Capital Contributions
pursuant to Subseription Agreements in exchange for the issuance by the
Company on Units (as defined herein) and Preferred Units (as defined
herein), as set forth hercin and on Sehedule A to this Agreement, and cach such investor is
admitted to the Company as a Member on and pursuant to the terms, conditions and provisions
of this / and

WHEREAS, in connection with the Members” respective Capital Contributions to the

d Units, and Incentive Units

(as defined herein) as applicable, of the Company, the Members wish 1o enter into this
Agreement amending and restating in the Original A ent in its entirety, and setting forth the

ment of the Company, including the admission ol additiona
such additional Members in
. all in accordance with the terms hereof.

THEREFORE, in consideration of the mutual covenanis and agreements
nafter set forth and for other good and valuable consideration, the receipt and suffici
vledged, the parties hereto, intending 1 be legally bound, hereby ag
and hereby amend and restate the Ori

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT O]
W MAJORITY CAPITAL MANAGMENT LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPAN
AGREEMENT (as amended, -Hyplemrms waived or otherwise modified from time to time,
this “Agreement”) of New M pital Management LLC. a Delaware limited liability

mpany (the “Company”), enter J into as of May 19, 2022 (the “Effective Date”). by and

m Company, Havell ves (“HR”) and Kris Schumacher ( ogether with HR.
the “Managing Members™). and the other Members of the Company par n the date
hereof and those Persons who become Members of the Company and party o this Agreement
from time to time hereafter in accordance with the provisions of this Agreement

“—H_ER_E-\S. the C was formed under the law S f Delaware with the
\Jmmm Capital Management LLC” by the filing of a Certificate of Formation with
£ the State of . 2022 (the “Certificate of

orth in Sect ent;

the Initial Members of the Company, are party fo that certain
Limited Liability Company Agr f the Company (the “Original Agreement”), dated as
of Jay Jit

ors are making Capital Contributions
1s in exchange for the issuance by (
as defined herein) and Preferred Units (as defined
herein his Agreement, and each such inv being.
admitied 10 the Company 15 8 Member on and pursuant 10 the terms, condifions and provisions

enter into this
and setting forth the
ip of Units in the Compan;
ent of the Company. includin s
Members of 1)1-' Company and its to such additional M\—mhen in e
such Mem s| d 0 b dar ith the terms "\V\\r'

NOW, THEREFORE. in consideration of the mutual covenants and
hereinafter set forth and for other good and va i . the receipt and sufficiency of
which are heret dged, s i be legally bound, hereby
and hereby amend and restate the Original Agreement in its entirety, as follows:

This  AM
AGREEMENT (u3 amended. supplemented. wa
this “Agreement”) of New Majority Capital .
company (the “Company”). entered into as of May 19, 2022 (the “Effective Datc), by and
“ompany, Havell Rodrigues (“HR”) and Kris Schumacher (“K§
Managing Members”), and the other Members of the Company party hereto on the date
and those Persons who become Members of the Company
from time to time hereafter in accordance with the provisions of this Agreement.

RECITALS

WHEREAS, the Company was formed under the | ith the
name “New Majority Capital Managerment LLC™ by rtificate of vith
the Secretary of State of the State of Delaware on January 24, 2022 (the “Certificate of
Formation™) for the purposes set forth in Se f this Agreement;

'WHEREAS, HR and KS, as the Initial Members of the Company, are party 10 that certain
Limited Liability Company Agreement of the Company (the “Original Agreement”), dated as
of Jam 22, between HR, KS and the Company

WHEREAS, as of the date hereof, Ve g Capital Contributions

> Company, pursuant \ubuurhnn A + the issuance by the
[ um[un\ to such investors of Common Units (as defined herein) and Preferred Units (as defined
cerein), as set forth herein nd on Schedule A to this Agreement, and each such investor is bei
admm d to the Company as a Member on and pursuant to the terms, conditions and provisions
of this Agreement; and

WHEREAS, in connection with the Members” respec wpital Contributions to the
any and their respeetive owne on Units, Breferted Units, and ncentive Units
ned herein) as applicable, ¥, Members r into this
ment amending and restatin gree orth the
nership of Units in the Compan erms and conditions

1mludm~« the adon additional

m chan fs

nbers® respective C ;uuu‘.uum..m.,m in accordance with he terms hereof

NOW, THEREFORE. in consideration of the mutual covenants and a
hereinalter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto, intending to be I bound, hereby
and hereby amend and restate the Original Agreement in its cntirety. as follows




ARTICLEI
DEFINITIONS

Section 101 Definitions. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in this 01

cceptance Notice” has the meaning set forth in Section 8.01(c)

“Adjusted Capital Account Deficit” means, with respect to any Member. the deficit

balance, if any, in such Member's Capital Account as of the end of the relevant Fiscal Year, after

ng effect 1o the following adjustments: (a) crediting 1o such Capital Account any amount that

such Membet i obligaed to esore o i deemed o be obligated (0 esore pursuant to Treasiry

(2)(ii)c), 1.704-2(g)(1) and 1.704-2(i); and (b) debiting to such

“apital Ao the s deaceloed i Fyeasury gulations Section 1.704-1(b)2)iiNd)(4), (5)
and (6.

“Affiliate” means, with respect to any Person, any other Person who, directly or indirectly
(including through one or more intermediaies), control, is controlled by, or is under common
control with, such Person. For purposcs of this definition, “control, "

any specified Person, shall mean the powe

the management and policies of such Person, whether through owne iing securities or

partnership or other ownership interests, by contract or otherwise: and the “controlling
and “controlled” shall have correl;

greement” means this Amended and R
of New Majority Capital Man 4
aived, supplemented or other:

“Applicable Law” means all appli v (@) constitutions, treaties, statutes,
ws (including the commaon law), rules. decrees, ordinances, codes, proclamations,
clarations or orders of any Governmental Authority; (b) any consents or approvals of any

y; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements v any Governmental Authority

ble Repurchase Priee” has the meaning as set forth in Section 10.06(d]

“Available Profits” means. as of any date of determination, with respect to a specific serics

of 1ssuance of Incentive Units, a per Unit amount determined by the Managing Members in their
0 hi

interests for feder Amm.»m ax purpo lulm} issuanc
ombination of Units, Unit redemption, additional Capital Contribution or other change
in the capital structure of the Company, the Managing Members may make such adjustments to

regoing pro
ate 1o preserve the anticipated economic arrangement of the Members.

ARTICLE I

ection 101 Cap s s wise defined shall
have the meanings set fc S

"Acceptance Notice” has the meaning set forth in 8¢

Ad,mmi Capital Account Deficit” means, with respect to
any. in such Member's Capital Accountas of the end of the rele

d 1o restore pursuant to Treasiry
and (b) debiting o such
i d)4). (
and (6).

Affiliate” means. with respect (o any Person, any other Person who, directly or indircctly

e or more intermediaries), controls, is controlled by, or is under common

on. For purposes of this definition, “control, " when used with respect to

ed Person, shall mean the power, direct or indirect, 10 L or cause the direction of

[ such Person, whether through ownership of voting securities or

partnership or other ownership interests. by contract or otherwise: and the terms “controlling
and “controfled” shall have correlative meaning

“Agreement” means this Amended and Ry Company Agre
of New Majority Capital Management LLC, as e» and a3 it may. be amended. revated,
waived, supplemented or otherwise modified from time to time

“Applicable Lav icable provisions of (a) constitui

he common law), rules, regulations, decrees, ordinances, codes, proclamations,

arations or orders of any Governmental Authority: (b) any consents or approvals of any

Governmental Authority: and (¢) any orders, decisions, advisory ¢ ative opinions,
injunctions, judgments, awards, deerees of, or agreements with, Al Authority

"Applicable Repurchase Price” has the meaning as set forth in Section 10.06(d).

"Available Profits™ means, as of any date of determination, with respect toa specific series
of issuance of Incentive Units, a per Unit amount determined by the Manay nbess in their
diseretion, which shall be intended to be at least sufficiently high so as the Incentive
Units to constitute profits interests for federal income tax purposes. In the event of any issuance.
split or combination of Units, Unit redemption, additional Capital Contribution or other change
in the capital strueture of the Company, the Managing Members may make such adjustments to
the Available Prc o cries of Ince cther or not consistent with the
sregoin 1ag M od f le N ary
appropria

ARTICLE I
DEFINITIONS

Section 1,01 Definitions, Capitalized terms d rwise defined shall
have the meanings set forth in this Section 1.01

"Aceeptance Notice” has the meanin,

“Adjusted Capital Account Deficit” means. with respect to any Member, the deficit
i such Masibers Capial Accaunt 6 of th énd o hs slevant Fiscal Yo, s
giving effect to the following adjustments: h Capital Account any amount that
such Member is obligated (0 r e oris decmed ©© .M,. led L0 restore pursuant to Treast
Regulations Sections 1.704-1(b)(2)ii)(c). 704-2(i); and (b) debiting to such
Capital Account the itcms described in Treasury Regulations Section 1. 704-1(bX2)iN)A). (5)
and (6).

“Affiliate” means, with respect to any Person, any other Person who, directly or indirectly

(including through one or more intermediarie is controlled by, or is under com

contral with, such Person. For purpases of this delinition, “control,” when used with respec
all mean the power, direct or indirect, &

P or other ownership interests, by contract or otherwise; and the terms “controliing
ed " shall have c¢

ded and Restated Limited Liabilit
Capital Management LLC, as executed and as it may
waived, supplemented or otherwise modified from time to time

licable le means all appli
laws (including the common law), rules, regula
d umu-m. o et e any :;m.mmmm Authority; (b) any consents or approvals of any
x ders, decis advisory or interpretative opinic
mwm tions, judgments, .w.ud decrees of, or agreements with, an emmental Aut

"Applicable Repurchase Price” has the meaning as set forth in Section 10.06(d)

able Profits” means. as of any date of determination, with respect to. specific series
vance of Incentive Units, a per Unit amount determined by the Managing Members in their

sole diseretion, which shall be intended to be at least sufficiently high so as to cause the Incentive

Units to constitute profits interests for federal income tax purposes. In the event of any issuance,
 combination of Units. Unit redemption. additional Capital Contribution or other change

in the capital structure of the Company. the Managing Members may make such adjus

the Available Profits for one or more series of Incentive Units (whether or not consistent with

that the Managing Members in good faith deem to be necessary
appropriate to preserve the anticipated cconomic arrangement of the Members




“Bankruptey” means, with respect to a Meu! ice of any of the follo

(a) the filing of an application by such Member for, or a consent to, the appointment of a trustee
of such Member's assets; (b) the filing by such Member of a voluntary petition in bankruptc

the filing of a pleading in any court of record admitting in writing such Member’s inability to pay
its debts as they come due: (c) the making by such Member of a ignment for the benefit

Mermber of an ans
nsenting to, or defaulting in answering a bankruptey
<t sach Member in any bankrupicy p €) the expiration c

following the entry of an order, judgment o decree by any court of competent jurisdiction
adjudicating such Member a bankrupt or appointing a trustee of such Member's a:

B:)ok[lL nrn ion” means, with re

of an min;
car is ero and the Book Value of the asset is positive, Book rv»rmmum Sl be
, such beg )

Managing Members in accordance with Treasury Regulations Section
2)(ivi(gh3)

Book Value” means, with resp . y the adjusted by
for federal income tax purposes, except as follow
m initial Book Value of a npany asset contributed by a Member to
gross Fair Market V qluvu\ such Company asset as of the date of such

)
the Company shall he ¢
but

immediately prior o the distribus Company
assettoa M ok Value of such asset shall be adjusted to its gross Fair Market Value
as of the date of such distribution;

Book Value of all Company assets shall be adjusted to equal their
respective gross alues, as reasonably determined by the Managing Members, as of
the followi

the acquisition of an additional Membership Interest in the

ing Member in consideration for more than a de minimis Capital
Contribution;

the distribution by the Company to a Member of more than a de
minimis amount of property (other than cash) s consideration for all or & part of such Memi
Membership Interest in the C

“Bankruptc with respect to a Memb
) the filing of an application by such Member for, or a consent to, the apy
Aember (b) the filing by h Member of a voluntary petit
of a plea 3 ord admitting in writing such Member’s inabilty
debts as they come due; (c) the making by such ’“L | ['a general assignment lor the

he entry of an order. j ecree mpetent
such Member a b ¢ a trustee of such Memb
ich Fi
ermined for fe
. except that if the Book Value of an asset differs from its adjusted tax
Depreciation shall be an amo ch bears
ratio 10 such beginning Book Value as the federal income tax depreciation, amortization, or other
 Fiscal Year bears to such beginni r.‘\umm( tax basis: provi
that if the adjusted basis for federal income ta
Fiscal Year is zero and the Book Value of the assct is positive, Book Depreciation shall be

determined with reference to such beginning Book V. ermitted method

by the Managing Members in accordance with Treasury Regulations Section

Value™ mea y any asset, the adjusted basi
for federal income tax purposes, exce

the
contribution;
I immediately prior to the distribution by the Company of any Company
asset to a Member, the Book Value of such asset shall be adjusted to its gross Fair Market Value
of the d ch distribution;
th c of all Company assets shall be adjusted 10 equal their

respective gross Fair Market Values, as reasonably determined by the Managing Members, as of

the acquisition of an additional Membership Interest in the
existing Member in consideration for more than a de minimis Capital

Contribution;
(i) the distribution by the Company to a Member of more than a de

minimis amount of property (other than cash) as consideration for all or a part of such Member's
Membership Interest in the Company; and

Bankruptey” means, with respect to a Member, the occurrence of any of the follo
(a) the filing of an application by such Member for, or a consent to, the appointment of a trust
of such Member’s assets; (b) the filin
the filing of a pleading
its debts as they
of such Membe

all abank mpm petition

" on of sixty (60) day
following the eniry of an order. judgment or decree by amy court of competent jurisdiction
adjudicating such Member a bankrupt or appointing a trustee of such Member's ass:

Book Depreciation” means, with respect to any Company asset for each Fiscal Year, th
Company’s depreciatic
income Lax purposes, except that if the Book Value of &
)1 such Fiscal Year, Book Depreciation sh
ok ederal income tax depreciation, amortization, or other
costrecovery deduction for such Fiscal Year bears to such beginning adjusted tax basis; pro
that if the adjusted hasis for federal income tax purposes of an asset at the b
nd the Book Value of the asset is positive, Book Depreci
ence to-such heginning Book Value using any permitted method sel
Members in accordance with Treasury Regulasions Seciion

alue of any Company asset contributed by a M
lue of such Company
contribution;
0l

asset to a Member, the Book Value of such asset shall be
as of the date of such distribution;

to the distribution by the Company of any Comp:
o et Value

the Book Value of all Company assets shall be adju equal their

respective gross Fair Market Values, as reasonably determined by the Manag bers, as of
the following times

(i) the acquisition of an additional Membership Interest in 1
Company by a new or existing Member in consideration for more thun a de minimis Capital

tribut

(i) the distribution by the Company to a Member of more than a de
rminimis amount of property (other than cash) as consideration for all or a part of such Member's
Membership Interest in the Company; and




the liquidation of the Company within the meaning of Treasury
ulations Seetion 1.704-1(b)2)(ii)(g)

provided, that adjustments pursuant to clauses (i) and (ii) above need not be made if the

termine that such adjustment is not necessary or appropriate to
reflect the relative economic interests of the Members and that the absence of such adjusunent
does not adversely and disproportionately affect any Member;

the Book Value of each Company asset shall be increased or decre: M‘nl
may be, 10 refle j s 10 the adjusted tax basis of such Compai

pursuant to Code Secrion S £3(bj, but only to the extent that \m'h
adjustmentsae taken inkoaccount indetrmining Capital Account balances pursuant to Treasury
ided, that Book Values shall not be adjusted

n adjustment pursuant o paragraph (¢) abo
jon with a transaction that would otherw 1t in an adjustment pursuant o

this paragraph (d); an

@@ if the Book Va Comp rmined pursuant to

yaragraph (a) or adjusted pursuant to paragraphs (¢) or (d) above, \um Book Value shall thereafter

be adjusted to reflect the Book Depreciation taken into account with respect to such Company
f computing Net Income and Net

-ount™ has the meaning set forth in Section 3.0;

ipital Contribution” shall mean, with respect to any Member, the total amount of cash
and cash equivalents and the Book Value of any property, contributed to the Company by such
Member,

“ause” means, with respect to any Service Provider, the definition of “( Cause
Event” or any equivalent term set forth in such Serviee Provider’s employment agreement, offer
letter, consulting agreement, independent contractor agreement or similar agreement with the
smpany or an Affiliate of the Company or, in the absence of the same, means (i) such Person
gages in illegal conduet, willtul misconduct or gross negligence that is, in any event, injurious
s Subsidiaries or Affiliates, (i e nembezzleme
spropriation, or fraud of any kind. whether ¢ s pmum o the
mpany or its Affiliates, (iii) such Person is convict 0
0 a crime that constitutes a f ate law qmmlull)n) tat volves moral
turpitude, or any willful or material violation by such Person of any
curities law, () such Person makes willful unauthorized disclosure of the Company’s or its
Affiliate’s confidential information, (v) such Person materially breaches any et with the
Company or any of its Subsidiaries or Affiliates and the related breach goes uncured beyond any
meat, (vi) the unlawful use (includi
« the influence) or possession of < by son on the premises of the
any of the Compan or while performing any duties with the Company
the Company 1 ial violation by such Person of any rule or

Gil)  the Liquid
04-1(bN2)(iiNg):

uant to clauses (i) and (i) above need not be made if the

nine that such adjustment is n ssary or appropria
reﬂﬂu the relative economic interests of the Members and that the absence of such adjustment
does not adversely and ely affect any Memi

@ > Book Value of each Company
as the case may be. to reflect any adjustments to the ad; hrrd tax basi:
pursuant 1o Code Section Code 8

nt i

© if the Book Value of 1 Company asset his been determined pursuant to
aph (a) or adjusted pursuant to paragraphs (¢ or (d ab h Book shalld
be adjusted to refle ciation taken into account with respect to such Company
asset for purpo: Net Tncome and Net T

-ount” has the meaning set forth in

and cash equival
Member.

"Cause” means, with res  Service Provider, the definition o
Event” or any equivalent term set forth in such Service Provider’s employment
letter, cosulting sgresment, independent contrator agreement o simil
mpany or an Affiliate of t apany or, in the absence of th
in illegal conduct, willful misconduct or gross negligence that is.
to the Company or any of its Subsidiaries or Affiliates. (ii)
sappropriation, or fraud of any kind, wheth
o its Affiliates, (iii) such Person is co J or entos a plea of guily or nolo
a crime that utes a felony (or state law equivalent) or that iny notal
s, or any willful or material violation by such Person of any federal, state or foreign
securities law, (iv) such Person illful unauthorized disclosure of mu
confidential informatis
C mmpum or any of \h Subsidiaries or Affiliates and the related breach goes uncured beyond any
app period provided by the applicable 2 unlawful use (includ
being \mdel the mﬂv ce) or possession of illegal dm
faries or while performing any duties with the Company
(vil) a material violation by such Per any rule or

(i) the liquida
-1(bN2 )N

I appropriate 1o
refleet the relative economic interests of the Members and that the absence of such adjustment
does not adversely and dispropor

@ the Book Value of each hall be inc
s the case may be, 0 reflect any adjustments 0 the adjusted tax basis of such Company aset
3(b). but only to the extent that such
1 Account balances pursuant to Treasury
ovided, that Book Values shall ot be adjusted
pursuant to this para o ent that an adjustment pursuant to paragraph (c) above s
h a transaction that would otherwise result in an adjustment pursuant to

this paragraph (d): and

« if the Book Value of a Company asset has been determined pursuant to
or adjusted pursuant to paragraphs () o (d) above, such Book Value shall thereafier
Book Depregia
g Net Incom

means, with
-quivalent term
comeat o shiar agree:
f the same, means
ce that is, in an
5 ..m.mm...r Alfiliates, Gi) vuch Person en
¢ kind, whether related 10
mpany or its Affiliates, (i) such Person is convicted of or enters a plea of guilty
contendere to a crime that constitutes a felony (or state law equivalent) or that in
unpmvd- villful or ma v 0 eral
curities \..m. (iv) such Person m: the Company’s or its

Company or any of its Subsidiaries or Al
able cure period provided by the appli ing
under the influence) or possession of ille s by such Person on the premises of the
Company or any of the C uties with the
or any of the Company’s Subsid




Subsidiaries, or (viii) such Person’s repeated

y his or her duties as an employee or other associate of the Company

diaries, which failure, whether committed willfully or negligently,

has continued unremedicd for more than thirty (30) days after the Company has provided written

otice thereof: provided., that a failure to meet financial performance expectations shall not, by
£, constitute a failure by the Person to substantially perform his or her dutic

“Certificate of Formation” has the meaning set forth in the Recitals

ange of Control” means: (a) the sale of all or substantially all of the consolidated
assets of the Company and the Company Subsidiaries 0 a Third Party Purchaser; (b) a sale
resulting in no less than a majority of the Common Units being held by a Third Pasty Purchas
or (¢) a merger, consolidation, secapitalization or reorganization of the Company with or ing
Third Party Purchas:

Change of Control Notice” has the meaning set forth in Section 10.05(a).
C Redemption Exercise Notice” has the meaning set forth in Section 10.05(h)

C Redemption Exercise Period” has the meanil  forth in Section 10.05(b)

COC Redemption Right™ has the meaning set forth in Seetion 10.
de” means the Intemal Revenue Code of 19

“Common Units” means th
taken together as a single class of Units unless the

“Common Units Series 1" means Units havin;
liabilities, obligations and rights specified with respect to pmimon Units Series 1" in this
Agreement,

“Common Unit Series 1 Percentage” means, with respect to any Distribution to be made
to the holders of Common Units Series I, € 2
Section . the difference be
nmon Unit Series 2 Per
the time of determination.

“Common Units Series 2" means Units having the privil fi duties,
fons and rights specified with respect to

“Common Units Series 2 Perc  means, with respect to any Distribution to be made
holders of Common Units Series 1, Common Units Series 2 and Vested Units pursuant to
on 6.02, the product obtuined by multiplying (a) the Maximum Common Unit Series 2

fuilure to perform substantially his or her duties as an emplc ssocite of mc\'umpum
Subsidiaries, which failure nmitted willfully
has continied vartmedied for more dha thirty (30) days aftr the Company has provided
hereof: provided, that a failus ce performance expectations shall not, by
itute a failure by the

‘Certificate of Formation™ has the meaning set forth in th
“Change of Control” means: (a) the sale of all or substantially all of the consolidated
ubsidiaries 10 a Third P aser: (b) u sale
y Purchaser;
“Third Party Purchaser.
"Change of Control Notice™ has the meaning set forth in Section 10.05(a
"COC Redemption Exercise Notice” has the meaning set forth in Section 10.05(h).
'COC Redemption Exercise Period™ has the meaning set forth in Section 10.05(h)
"COC Redemption Right” has the meanir forth in Section 10.05(h)

‘Code” means the Internal Revenue Code of 1986, as amended.

“Common Units" means rhe« mon Umh. ries | and the Common Units Series
taken together as a single class of

“Common Units Series 17 means Units havi
il.\hlmr . obligations and rights specified with resp

ries 1 Percentage” means, with res any Distribution to be made
2 and Vested Units pursuant to

between (a) one hundred percent (100%) minus (b) the sum of (i) the
tive Unit Percentage, in each case, as

of the time of determination.

‘ommon Units Series 2” means Units having the privileges, preferences, duties,
. obligations and rights spe with respect to “Common Units Series 2" in this

‘ommon Units Series 2 Percentage™ means, fc o any Distribution to be made
10 the holders of Common Units Series 1, Common Uit Series 2 and Vested Units pursunt to
btained by multiplying (a) the Maximum

of the Company or any of Its Affiliates or §
orm substantially his or her du employee or other assc

or any of the Company’s S e: c| lure, whether committed v]l\uH\ or ne

s continued unremedied for mar than thiry (30) days afie the Company has provided

notice thereof; provide mance expectations shall

fiself, consiitute a failure by the Person fo substantis ally perform his or her duties.

Certificate of Formation™ has the meaning set forth in the Recita

Change of Control” means () the sale of all or substantially all of the consolidated

Company Subsidiaries to a Third Party Purchaser; (b) a sale

55 than a majority of the Common Units heing held by a Third Party Purchser;

or (¢) a merger, consolidation, recapitalization or reorganization of the Company with or into a
Third

‘Change of Control Notice™ has the ng set forth in Section 10.05(a).
OC Redemption Exercise Notice™ has the meaning set forth in Section 10,05(h).

"COC Redemption Exercise Period” has the me: et forth in Section 10.05(b),

"COC Redemption Right” has the meaning set forth in Seetion 10.05(h)
“Code” means the Internal Revenue Code of 1986, as amended.

“Common Units” means the Common Units Series 1 and the Common Units S
taken together as a single class of Units unless the contest otherwise requires.

“Common Units Series 1" means Units having the privileges, preferences, duties,
obligations and rights specified with respect to “Common Units Series 1 in this

" means, with y Distribution to be made

mimon Units Series 2 and Vested Units pursuant to

ndred percent (100% ) minus (b) the sum of (i) the

mmon Unit Series 2 Percentage he Vested Incentive Unit Percentage. in each case, as
of the time of det

g the privileges, preferences, duties,
poct to “Common Unils Series 2 in this

Agreement

‘ommon Units Series 2 Percentag s, with respect to any Distribution to be made
to the holders of Common Units Series 1, Common Units Series 2 and Vested Units pursuant to

Section 602, the product obtained by multiplying (a) the Maximum Common Unit Series 2




Percentage of tw by (b) the quoticnt oblained by dividing (i) the total aumber
of issued and outstanding Common Units Series 2 at the time of determination by (ii) 1,500 (i.e.
the total number of authorized Common Units), in each case, as of the time of determination.

“Company” has the meaning set forth in the Preamble
mpany Expenses” has the meaning set forth in Section
s defined in Treasury
Company " for the term “parinership”
as the conts ln.quvr ~

‘ompany Incentive Repurchase Period” has the meaning set forth in Section 10.06(b)

mpany Repurchase Notice” has the meaning set forth in Section 10.06(c)

‘onfidential Information™ has the meaning set forth in Seetion 13.01(a).

wered Persor s the me

“Delaware Act” means the Delaware

ating distribution or otherw

‘ompany o any Member of any Units o Unit Equivalents; (b) any recapialization or
sion (by split of Units or otherwi
combinat of any outstanding Units: or (d) a
remuncration paid to any Member in such Member’s capacity as a Service Provider f
ompany or a Ci bute when used as a verb shall have a corre
ning

"Drag-Along Notice™ has the meaning set forth in Section 10.03(c).

Clectronic Transmission” means any form of communication not directly involving the
physical transmission of paper that creates a record that may be retained, retrieved and reviewed
and that may be directly reproduced in paper form by such a recipicnt

an automated process.

"Exercise Period™ has the meaning set forth in

Percentage of twenty percent (20%), b
of issued and outstanding Common Units Se
the total number of authorized Common Unit

“Company” has the meaning set forth in the Preamble.

‘Company Expenses™ has the meaning set forth in Section 7.02

‘Company Minimum Gain” means “parmership minimum gain” as defined in Treasiry

tions Section 1.704-2(b)(2), substituting the term “Canpany * for the lerm “parinership
t requin

-Company Incentive Repurchase Period” has the meaning set forth in n 1

Company Repurchase Notice” has the meaning set forth in Section 10.06(c)
“Confidential Information™ has the me forth in Section 13.01(a).

‘Covered Person” has U

Delaway
§§ 18101, e seq, &

distribution made by the Company to a Meml

any and whether by liquidating distribution o otherwise;
i n

or otherwise) of any o
remuneratio any Member in such Member's cay
Company or a Company Subsidiary. “Distribute” when us
meaning

"Drag-Along Notice™ has the meaning set forth in Seetion 10.03(¢

"Drag-Along Sale” has the meaning set forth in Section 10.03

iffective Date” has the meaning set forth in the Preamble.

means any form of communication not directly involving the

“Electronic Transmission
ed and reviewed

physical transmission of paper that creates a
by a recipient thereof and that may be dircctly reproduced in paper form by such a recipient

through an automated process.

xercise Period” has the meaning set forth in ion 8.01

ent (20%), by (b) the quotient obtained by dividing (
anding Common Units Series 2 at the time of determination by (ii) 1
wthorized Common Units), in each case, as of the time of determin:
 has the meaning set forth in the Preambl

ompany Expenses” has the meaning set forth in §

ain” as defined in Treasury

ompany Minimum Gain” m
for the term. “partnership

Regulations Section 1.704-2(b)2), subs
as the context requires,

ompany Incentive Repurchase Period” has the meaning set forth in Section 10.06(h).

Company Repurchase Notice™ has the meaning set forth in Section 10,06(c).

onfidential Information” has the meaning set forth in Section 13.01(a)
“Covered Person” has the meaning set forth in Section 9.01(a).

“Delaware Act” means the Delaware Limited Liability Compay
§§ 18-101, et seq, and any successor statute, as it may be amended

stribution” means a disiribution made by the Company 0.2 Member, whether in cash
propeny or secuities of th pany and whether by
provided, lh.n not s the following shall “Distrib
by the Company or any Member of any Urits or Unit

he
combination (by reverse split of Uity or ctherwise) of amy outsianding Units; or (d) any fecs or

remuneration paid (o any Member in such Member's capacity as & Service Provider for the
“Distribute” when used as a verb shall have a correlative

Drag-Along N 3o
ection 10.03(a)

"Drag-Along Sale” has the meaning set forth in

"Effective Date” has the meaning set forth in the Preamble.

by a recipient thereol and that may
through an automated proce:

"Exercise Period” has the meanir




“Fair Market Value” of any assel as of any date means the purchase price that a willi
buyer having all relevant knowledge would pay a willing seller for such asset in an arm’s length
wransaction, as determined by the Manag; bers.

“Family Members has the meaning set forth in Section 10.

“Fiscal Year” means the calendar year, unless the Company is required to have a taxable
year other than the calendar year, in which ease Fiscal Year shall be the period that conforms to

‘arfeiture Allocations™ has the meaning set forth in Section 5.02(f).

“Fully Diluted Basis” means. as of any date of determination, (a) with respect o all the
Units, all issued and outstanding Units of the Company and all Units issuable upon the

of any outstanding Unit Equivalents as of such date, whether

time exercisable, or (b) with respect to any speci

outstanding Units designated as such type, class, or series and all such designa its

upon the exercise of any outstanding Unit Equivalents as of such date, whether or not such Unit
Equivalent is at the time exercisabl

“Governmental Authority™ means any federal, state, local or foreign government or
litical subdivision thereof, or any agency or instrumentality of such government or political
subdivision, or any sell-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations or orders of such
organization or uthority have the force of law), or any arbitrator, court or tribunal of competent
jurisdiction.
“HR has the meaning set forth in the Preamble.
“Initial Members™ has the meaning set forth in the Recitals,
“Incentive Award” shall mean an award of Incentive Units in the Company in connection
with the performanee of services to the Company or any Subsidiary Company, whether or
pursuant to an equity plan of the Company which is constitute a “profits interest
within the meaning of the Code and applicable authority related thereto.

“Incentive Member™ means a holder of Incentive Units (with respect to such Units).

“Incentive Units” means Ih- Units having the privileges, preference, duties, labilities,
pect to “Facentive Units™ in this Agreement.

et forth in Section 8.01(c)
“Joinder Agreement” has the meaning set forth

has the meaning set forth in the Preamble

“Fair Market Value™ of any asse ate means the purcha
buyer having all relevant knowledge would pay a w er for such asset in an arm’s length
ci ermined by the Managing Membx

“Family Members™ ha et forth in Seetion 1

i T m d:
year other than the cale mmum in which case Fi
its taxable year.

“Forfeiture Allocations™

“Fully Diluted Basis™ mear
Units, all issued and outstanding U
of any outstanding Unit Equivalents as of such da e ch Unit Equ
time exercisabl with respect to any specified type, class, or series of Units, all issued and
. class, or series and all such designated Units issuable
date, whether or not such Unit

Governmental Authority” means any federal, state, local or forcign government or
political subdiviy ¢ or instrumentality of such government or political
bd f-regul ther non-governmental re
overnmental authority (10 the extent that the rules, Tegulations or orders of
anization or authority have the force of law), or an
jurisdiction

"HR™ has the meaning set forth in the Preamble
Initial Members™ has the meaning set forth in the Recitals.
"Incentive Award™ shall mean an award of Incentive Units in the Company in connect
with the performance of serviees Lo the Company or any Subsidiary of the Company, whetl
not pursuant to an equity plan of the Company which is intended to eonstitute a “profirs interest”
within the me of the Code and applicable authority related thereto
eans a holder of Incentive Units (with respect to such Units).

“Incentive Units” means the Units having the ges. preference, duties. liabilities
obligations and rights specified with respect to e Units™ in this Agreement,

"Issuans jotice™ has the meanin forth in Section 8.011

Joinder Agreement” has the meaning set forth in

KS” has the meaning set forth in the Preamble.

Fair Market Value”
iyer having all relevant Lnuw dge would pay nullnn sel
transaction, as determined by the Managing Members

“Family Members~ has the meaning set forth in S

“Fiscal Year” means the calendar year, unless the Company ve a taxable
year other than the calendar year, in which case Fiscal Year shall b nforms to

nding Units of the Company and all Units isuable upon ¢
quivalents as of such date, whether or no anch Uit Equivalent is at the
th respect to any spe pe. class, or series of Units, all issued and
m.md as such type, class, or scries and all such designated Units issuzble
uch date, whet such Unit
Equivale

“Governmental Authority” means any federal, state, local o fore
political subdivision th iy of instru
zation or other e
quasi-governmental authority (to the extent that the rules, regulations or orders of such
on or authority have the force of law), or any arbirator, court or tribunal of competent
jurisdict

“HR” has the meaning set forth in the Preamble
“Inmitial Members™ has the meaning set forth in the Reci
"Incentive Award” shall mean an award of Iz\n.nlvm Units in the Company in connection
with the performance o ces to the Company of any ¥ 0
1ot pursuant to an equity plan of the Company “mm is intended (0 constitute a “p
within the meaning of the Code and applicable authority related the

“Incentive Member™ means a holder of Ince Unit

“Incentive Units™ means the Units having the privileges, preference, duties, liabilities,
tions and rights specified with respect 10 “Incentive Units” in this

“Issuance Notice” has the meaning set forth in Se




“Liquidator” has the meaning set forth in Section

“Litigation™ means any action, lawsuit, claim (
adjudication or other proceeding (whether administrative, governmental, criminal,
tive, judicial, arbitral or ad)

civil,
x threatened, pending or
ourt

as Managi Mo the Company under this Agreen
Managi m»mh»pm\ appointed in accordance with the provisions of this Agreement

“Marketable Security” means a security that is freely tradable by the holder thercof. For
s all © be freely tradable if: (i) securities
r stablished public markets; (ii) such
a the holder thereof, in compliance with Rule 144(¢) under th
wise, without the necessity of any United States federal or
other han notice ilings of the type required pussuant to
jar law, rule or regulation; and (iii)
r. For purposes of
ccurity: (i) the determination
immediately f ¢ such distribution; and (ii) there shall be taken into
account only such restrictions and limitations on the transferability thereof as apply to the Members
shall not be taken into account restrictions and limitations spec
such as restrictions applicable to-a M

ically applicable to a
-public info

“Maximum Common Unit Series 2 Percentage” means twenly per
“Maximum Incentive Unit Percentage™ means ten percent (10%),

“Member Nonrecourse Debt” means “partner nonrecourse debt " as defined in Treasury
Regulations Section 1. b)4), substituting the term *Company” for the term “pariners
and the teem “Menber” for o tner” as the context requir

Tember Nonrecourse Debt Minimum Gain™ i in amount, with respect to each
Mrmlxt Nonrecourse Debt, equal to the Company Minimum Gain that would result if the
Debt. were treated as a Nonrecourse Liability, determined in accordance

1.704-2(

ourse Deduc # g e deduction” as defined

in Treasury rm “Member” for the term

‘pariner”

“Liquidator he meanis t forth in Section 12.03(a).

Litigation” m . claim (contractual or otherwise), mediation,
criminal, civil,

adjudication o other
ative, judicial, arbiteal ar ady

completed and without regard to whether the same is hmuuhv in any court

Losses” has the meaning set forth in Seetion 9.03(a)

Managing Member Associate” has the meaning set forth in Section 7.04(h).

Managing Members” means cither or cach of HR and KS. in their respective capacitics
as Managing Members of the Company under this Agreement, together with any

1 duly

rit
aity ave: traled om o thtc
d immediately by a the |
Securities Act of 193

not subject to any "l

sirictions and limitation

all not be taken into uce
particular Member, such s restrictions applicable to a Membe
non-public information regarding, the issuer of such secur

“Maximum Common Unit Series 2 Percenta

trada
ablished public m

mpliance with Rule 144(e) under the

States (ederal or

d pursuant (o

4 i

y ermination
ind (i) there shall be taken inio
.Wl\ S Mo

“Maximum Incentive Unit Percentage™ means ten percent (10%)

‘Member Nonrecourse Debt” means “parmer nonrecourse debi™ as defined in Treasury

Regulations Section 1. 704-2(b)(4), substituting the term
and the term “Member " for the term “pariner” as th

‘Company " for the term “partnership”*
text requir

Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each
Member Nonrecourse Debt, equal to the (um[nm Minimum Gain that would result if the

Member Nc Debt w tre
with Treasury Regulations Seetion 1.704.

‘Member Nonrecourse Deduction’ ‘partner nonrecourse deduction

in Treasury Regulations Section |.
partner” as the context requ

the term “Member” for th

quidator”

Litigation” means any action, lawsuit, claim (contractual or otherwise), mediation
adjudication or other proceeding (whether administrative, governmental, criminal, eivil,
investigative, judicial, arbitral or adversarial), appeal or review, whether threat ding or
completed and without regard to whether the same is brought in any court

“Losses™ has the meaning set forth in Section 9.03(a
Managing Member Assoelate” has the meaning st forth in Section 7.04(h

“Managing Members™ means either or each of HR and KQ in their respective capacities

Members of the Company under this . together with any successor

“Marketable Security” means a security that is frec
purposes of the preced ity shall be
urity are traded on or o
ly by
amended, or otherw
alcaenl. ool o i il
1) under the \n\mum Act , as end or any similar law

type
rule or regulation); and (iii)
bject to an or other contractual restrictions on transfer. For purpo
a security a Mem Marketable Security: (i) the
of the time imy lek'\ n.\hmm ibution; and (i) there shall be ta}
ons and limita abilicy thet
ns and limitat
particular Member, such as ume-.mu\ix.llw\r!u‘1 \1P\V|Vuv|h.ﬂ independently hold:
non-public information regarding, the is

“Maximum Common Unit Series 2 Percentage” means twenty percent (20%,
“Maximum Incentive Unit Percentage” means ten percent (10%).

“Member Nonrecourse Debt” means “partuer nonvecourse de ined in Treastry
Re Section 1.704-2(b)(4). substituting the term “C 4 et “partnership
und the term “Menaber " for the term “partaer  as the context requires

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect 0 cach
Menmber Nonrecourse Debt, equal to the Company Minimum Gain that would result if the
Member Nom se Debt were treats N ourse Liability, deter accordance
with ¥ ury Regulations Section 1.704-2(i)(3).

“Member Nonrecourse Deduction™ means “pastrier nonrecourse deduction” as defined
in T R s 1.704-2(4), substituting the term “Member” for the term
‘partmer” as the context requires




“Members” means (a) the Initial Members: (b) cach other Person who subscribes for and
purchases Units pursuant to such Member's Subscription Agreement and executes this Agreement
or a Joinder Ag 0 on or after the date hereof; () each Person who is hereaf
admitted as a Member in connection with such Member’s receipt of Units in connection with a

se, accordance with the terms of this Agreement and the

wise holding Units who is admitted as a Member in

nt and the Delaware Act, in cach case, for so long as

such Person continues to h e The Members
shall constitute the

lembers Schedule” has the meani

Membership Interest” means an interest in the cd by a Member, including
such Member’s right (based on the type E it or I nits held by such Member), as
applicable: (a) to its distributive shar s and other items of income, gain,
loss and deduction of the Company: (b) to its distributive share of the assets of the Company: ()
to vote on. consent to or otherwise participate in any decision of the Members as provided in this
Agreement; and (d) to any and all other benefits to which such Member may be entitled as
provided in this Agreement or the Delaware Act.

isallocated Item” has the meaning orth in Section 5.0:

“Net Income™ and “Net Loss” mean, for each Fiscal Year or other period spec

nent, an amount equal to the Company l.v.ubh income or taxable los:
m.n.m.m, s

taxation, Code Secti (5). shall be added to such tax:
e Toss, notwithstanding that such income ix not includable in gross income:

(O] any expenditures of the Compai
including any items treated under Treasury Regulations Se
705(a)(2)(B), shall be subt s ble income or
taxable loss. notwithstanding that such e ot de le al income tax
pupose

() any items of depreciation, amortization and other cost
deductions with respect to Company property having a Book Value that differs from its s

“Members™ means (a) the Initial M
purchases Units pursuant to such Member’s Subscription Agreement Jn.x executes this Agreeme
a Joinder Agreement hereto on or after the date hereof; (c) e
admitted as a Member in connection with such Member's receipt of w Inits in connecti
Transfer of such Units
Delaware Act; and (d) an
accordance with the terms of this Apreement and the Delaware Act,
such Person continues to hold Units or other Membership Interests in the
shall constitute the

Members Sche

“Membership Interest” means an interest in the Company owned by a Meml
such Member’s right (base class of Unit or Units held by such
applicable: (a) to i s » . Net Losses and other items of income.
I duction of the Company; b are of the asset
10 vote on, consent (o or otherwise participate in any decision of the Members as provided in this
cement; and (d) to any and all other benefits to which such Member may be entitled as
ment or the Delawar

llocated Item™ has the meaning set forth in Section

‘Net Income” and “Net Loss” mean, [or each Fiscal Year or other period specified in this
anamount equal to the Company’s taxable income or taxable los rticular items.
determined n ascordancs with Code Secrion 703(a) (where, fo this purpose, all tems ¢
Toss or deduction suant to Section

@ any income realized by the Company that is exempt from federal income
taxation, as described in Code Section 1)(B), shall be added to such taxable income or
otwithstandi

(b any
I5(a)(2)(B). unhuluw an;
as items descril
taxable lo:
]

£t n comy ,m“z by
Value of the proper vithstanding that the adjusted tax

iation, amortization and o cost recovery
deductions with respect to Company property having a Book Value that differs from its adjusted

10

Members” means (s
puzchases Units pursuant to s

or a Joinder A a (c) each Person who is hereafter
admitted as a Mrﬂmher in connection with such Member’s receipt of Units in connection with a
Transfer of case, accordance with the terms of this Agreement and the
Delaware \ my other Person otherwise holding Units who is admitted as & Member in
accordance with the terms of this Ags E . h case, for so long
such Pe continy

shall constitute the “members” (as that term is defined in the Delaware Act) of the Company.

Members Schedule” has the meaning set forth in Seetion 3.01(a)(ii).

Membership Interest” means an interest in the Company owned by a Member, including
Member’s right (based on the type and class of Unit or Units held by such Member), as
applicable: () to its distributive share of Net Income, Net Losses and other items of income, gain,
loss and deduction of the Company; (b} to its distributive share of the assets of the Company: (c)
on, consent to o otherwise participate in any decision of the Members as provided in this
Agreement; and (d) to any and all other benefits to which such Member may be entitled =
provided in this Agreement or the Delaware Act,
‘Misallocated Item” has the meaning set forth in S

“Net Income™ and “Net Loss™ mean. for each Fiscal Year c

ated separa
703(a)(1) \h.\H hi included in taxable income or taxable loss), but with the following adjustments:

any income realized by the Company that is exempt from federal income
taxation, as described in Code Section 705(a)(1)(B), shall be added 10 such taxable income or
taxable loss. notwithstanding that such income is not includable in gross income;

® any expenditures of the Company described in Code
a)(2)(B). including any items treated under Treasury Regulasions Section 1.704
ns described in Code Section 705(a)(2)(B). shall be subtracted from such
taxable loss, notwithstanding that such expenditures are not deductible far federal income tix
purposes;

« any gain or loss resulting from any disposition of Company property with
respect to which iis recognized for federal income tax purposes shall be computed by
reference to the Book Value of the property so disposed, notwithstanding that the adjusted tax

s of such property differs from its Book Value

) any items of depreciation, amortization and other cost recovery
deductions with respect to Company property having a Book Value that dif n its adjusted




tax basis shall be compu
Depreciation) in accordance with Treasury Regui

if the Book Value of any Company property is adjusted as provided in
the
gain or loss

® djustment to the adjusted tax basis of any Compa
property pursuant to Code S ) 734(b) or 743(b) is required, purs
Regulations Section 0. l Jim), 10 be taken into account in de
Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of
ain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such
isis).
"New Interests™ has the meaning set forth in Section 3.01(a)(iv)
New Securities™ has the meaning set forth in Section 8.01(h)

“Nonrecourse Deductions™ has the meani wth in Treasury Regulations S
meaning hin Treasury Regulations Section 1.704-

“Original Agreement” has the meaning set forth in the Recitals

“Permitted Transfer” means a Transfer of Units carried out pursuant to Seetion 10
Permitted Transferee” means a recipi

“Person” means an individual, corporation, partnership, joint venture, limited liability

mmental Autho;

-Emptive Member™ has the meaning set forth in Section §.01(:

Preferred Capital Value” means, for any Preferred Unit at any time, the sum of the

ontributions attributable in respect of the acquisition of such Preferred U

“Preferred Liquidation Value™ means, for a Preferred Unit al any tim reg
amount of the Preferred Unpaid Yield plus the Preferred Unreturned Capital Value in respect of
such Preferred Unit as of such time.

“Preferred Units™ means the Units hay preference, duties, liabiliti
obligations and rights specified with respect to “Preferred " in this Agreement

1

Value (as adjusted fo
s Section 1.704-1(b)(2)(iv)(g):
: sy Company property is adjusted as provided in
the amount of such adjustment shall be treated as an item of
cable loss; and

® t the extent an adjustment to the adjusted tax basis of any Company

property pursuant to Code Section. ), 734(b) or 743(b) is Tequired, pursuant 1 Treasury

Regulations Section 1.704 1(b)(2)(ivk(m). to be taken into account in determining Capital

Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of

in (if the adjustment increases the basis of the asset) or f the adjustment decreases such
basis).

“New Interests” has the meaning set forth in Section 341 (a)(v).

"New Securities” has the meaning set forth in Section 8.01(b]

Nonrecourse Deductions” has the meaning set forth in Treasury Regula
(b).

“Nonrecou
2(b)(3).

“Origin:
“Permitted Transfer” means a Transfer of Units carried out pus
“Permitted Transferee™ means a recipient of a Permitted Tra

“Person” means an individual, corporation, partnership, joint venture, limited lia
vernmental Authority, unincorporated organization, trust, estate.

“Preferred Capital Value™ means, for any Preferred Unit at any time, the sum of the
Capital Contributions attributable in respect of the acquisition of such Preferred Unit

“Preferred Liquidation Value” means, for a Preferred Unit at any time, the aggregate
amount of the Preferred Unpaid Yield plus the Preferred Un Capital Value in respect of

such Preferred Unit as of such time.

“Preferred Units” means the Units having the privileges, preference, dutics, liabilities,
obligations and rig fied with respect to “Preferred Units” in this Agreement

1

tax basis shall be computed by reference to the property’s Book Value (as adjusted for Book
Depreciation) in accordance with Treasury Regulations Section 1.704-1(b)(2

© if the Book Value of any Company property is adjusted as provided in

the definition of Book Value, then the amount of such adjustment shall be treated as an item of
s and included in the computation of such taxable income or taxable loss: and

Regulations Seciion 1.704 1(b)2)(iv)(m). 10 be
Accounts. the amount of such adjustment to the Capital Accounts shall be treated
gain (if the adjustment increases the basis of the asset) or loss (if the adjustment dec
basis).
ew Interests” has the meaning set forth in Section 3.01 (a)iv
"New Securities™ has the meaning set forth in Section 8.01(b),

“Nonrecourse Deduetions™ has the meanin fi in Treasury Regulations Section
b).

Nonrecourse Liabilit set forth in Treasury Regulations Section |.
2Ab)3)
“Original Agreement” has th
“Permitted Transfer” means a Transfer of Units carried out pursuant to Section 10,02

“Permitted Transferee” means a recipient of a Permitied Transfer.

“Person” means an individual, corporation, partnership, joint venture, limited liability

company. Governmental Authority. unincorporated organization, trust, estate, association or
other entity.

"Pre-Emptive Member™ has the me set forth in Seq

Preferred Capital Value™ means, for any Preferred Unit at any time, the sum of the
Capital Contributions autributable in respect of the acquisition of such Preferred Uit

amount of the Preferred Unpaid Yield pilus the Preferred Unreturned Capital Value in r of
such Preferred Unit as of such time.

“Preferred Liquidation Value™ means, for a Preferred Unit at any time, the aggregate

“Preferred Units” means the Units having the priviley preference, duties, liabilities,
tions and rights sp with respect to “Preferred Unirs™ in this Agreement.




nit at any time, the a
the excess, if any, of (a) the aggregate Preferred Yield accrued on such Preferred
time, over (b) the aggregate amount of all Distributions made by the Company in respect of such
Preferred Unit pursuant t on 6.02(a) as of such ir

“Preferred Unreturned Capital Value™ means, for any Preferred Unit at any time, the
amount of the Preferred Capital Value for such Preferred Unit, reduced by the aggregate amount
of all Distributions madle by the Company in respect of such Preferred Unit pursuant to

.02(b) as of such time.

“Preferred Yield” mean y Preferred Unit at any time, the amount accrued as of
ncing with respect to such Preferred Unit on
erred Unit) at arate of 8% per annum compounded
alue from time to time for such
h such time and (b) th d Unpaid Yield from time to time on such
Preferred Unit accumulated for all prior annual compounds ods. All computations of the
Preferred Yield shall be made on the basis of a year of 365 days and the actual number of
clapsed. Notwithstanding anything 1o the contrary in this definition of “Preferred Yield
otherwise in this Agreement, the Preferred Yield for cach Preferred Unit durin
on the date of issuance of a Preferred Unit and ending on the twel
anniversary of the ssuance of such Preferred Unit shall be equal to 8% o
Capital Value of such Preferred Unit

“Pro Rata Portion” means, with ct to any Member holding Common Units, a

fraction determined by dividing (i) the number of Common Units owned by such Member by (if)
C ineach case, at the

"Proposed Transfe et forth in Section 1004

Prospective Purchaser” has the meaning set forth in Section 8.01(c)

“Quarterly Estimated Tax Amount™ of a Member for any calendar quarter of &
Year means the excess, if any of (a) the product of (i) a quarter (‘4) in the case of
2F () in the case of the second calendar quarter of the Fisc
of the Fiscal Year, and onc (1) in the
fourth calendar quarter of the Fiscal Year and (ii) the Member’s Estimated T
Amount for such Fiscal Year over (b) all Distributions previously made during such Fis.
Membe

“Regulatory Allocations” has the meaning set forth in n 5.02(e)

“Related Party” means the M\nm‘m, Members, Affiliates of the Managing Membe:
y member, stockholder, equityholder, partner, officer or employee of any such Person,

12

“Preferred Unpaid Yield” means, for any Preferred Unit at any time. the amount equal to
the excess, il any, of (a) the aggregats erred Yield accrued on such Preferred Unit as of such
time, over (b) the a all D! s made by the Company in

Preferred Unit pursuant to Scction 6,02 0 of such i

Preferred Unreturned Capital Value™ means, for any Preferred Unit at any time,
amount of the Preferred Capital or such Preferred Unit, reduced by the aggregate amount
of all Distributions mad Company in respect of such Preferred Unit pursuant to Section
6.02(b) as of such time,

Preferred Yield” means, for any Preferred Unit al any time, the amount accrued as of
ch time in f such Preferred Unit (commencing with respect to
the date the Comp or issued such Preferred Unit) at a rate o
annually, on the sum of (a) the Preferred Unreturned Capital Value from time to tin
Preferred Unit through such time and (b) the Preferred Unpaid Yield from time to time on such
Preferred Unit accumulated for all prior annual compounding periods. All computations of the
Prefes Yield shall be made on the basis of a year of 365 days and the actual number of days
elpsed. Norwithstanding anythin o the conrary i his definion of “Prefrred Til
this Agreement, the Preferred Yield each Preferred Unit during the per
o of a Preferred Unit and ending on the twelve-month
sary of the date of issuance of such Preferred Unit shall be equal to the Preferred
apital Value of such Preferred Unit,

“Pro Rata Portion” means, with respect 0 any Member holding Common Units
fraction determined by dividing (i) the number of Common Units owned by such Member by (ii)
the total number of Comman Units held by the Members, in each at the time of the applicable
determination,

"Proposed Transferee” has the meaning set forth in Section 10.04(a)

‘Prospective Purchaser” has the meaning set forth in Section 8.01(c)

‘Quarterly Estimated Tax Amount” of a Member for any calendar quarter of a Fiscal
) a quarter (%) in the case of the first calendar

case of th cond calendar quarter of the Fiscal Year,

three-quarters 04) o ird calendar quarter of the Fiscal Year, and one (1) in the
case of the fourh salendar quartr of the Fiscal Year Estimated Tax

t0 such Member.
“Regulatory

Related Party” means the ) ging fi f the Managing Members and
mber, stockholde e of any such Person

rred Unit at any time, the amount eq

the excess, if any, of (a) the agg accrued on such Preferred Unit as of suc
time, over (b) the agg: s made by the Company in respect of such
Preferred Unit pursuant to Section 6.02(a) as of such time.

Preferred Unreturned Capital Value” means, for any Preferred Unit at any time, the
amount of the Preferred Capital Value for such Preferred Unit, reduced by the aggregate amount
of all Distributions made by the Company in respect of such Preferred Unit pursuant to Section
6.02(b) as of such time.

“Preferred for any Preferred Unit at any time, the amount accrued as of

such time in respect of such Preferred Unit (commencing with respect to such Preferred Unit on

the date the Company issues orissued such Preferred Unit) at 4 rate of $% per annum compounded

on the sum o Preferred Unreturned Capital Value from time (o tim

'h such time and (b) the Preferred Unpaid Yield from time to time on such

Preferred Unit accumulated for all prior annual compounding periods. All computations of the
P Yield shall be made on the f a year of 365 days and the actual number of day

mything to the contrary in this definition of *Preferred Yield” or

rred Yield for each Preferred Unit during the period

commencin c of a Preferred Unit and ending on the twelve-month

anniversary of the date of ce of such Preferred Unit shall be equ of the Preferred

apital Value of such Preferred Unit

@ Portion™ means, with respect 10 & ° Jnits, a
fraction determined by dividing (i) the number of Common Units owned by y (i)
the total number of Common Units by the Members, in cach case 4
determination.

"Proposed Transferee” has the meaning set forth in Section 10.04(a).
"Prospective Purchaser™ has the meaning set forth in Section 8.01(c).

“Quarterly Estimated Tax Amount™ of a Member for any calendar quarter of a Fiscal

Vear means the excexs i any of (&) the product of () a guarter (4)inthe case ofthe i calendar
al Year, half (+4) in th

Uhree-quarters (4)in the case of the thid calendar quarter of the Fisc

case of the fourth calendar quarter of the Fiscal Year and (i) the Member’s Estimat

Amount for such Fiscal Year over (b) all Distribution

to such Member,

“Regulatory Allocations™ has the meaning set forth i

Related Party” means the Managing Members, Alfiliates of the Man
Kholder, equityholder, partner, officer or employee of




“Repurchase Incentive Units” has the m 1 forth in Section 10.06(b).

"Reserved Matters™ has the meaning set forth in S

“Qualified Company Sale Event” means a transaction or series of related transactions
that result in a Change of Control: provided. that the net proceeds of such transaction or series of
related transactions are allocated among the
Incentive Units on the basis of the relative Distribution preferences to which the holders of the
Preferred Units, Common Units, and Incentive U tled upon the liquidation,

solution and winding up of the Company’s affairs in n 12.03(c)°

"Sale Notice™ has the meaning set forth in Section 10.04(b).

‘Securities” means any stock, shares, purlmhhw nterests, voting trust certificat

certificates of interest or participation in agreement or arrangement, option
warrants, bonds, debentu no or othe . secured or unsecur

convertible, subordinated or otherwise, or in general any instruments commonly known as

tes of interest, shares or participations in temporary or interim

hase o acquisition of, or any right to subscribe to, purchase or acquire,

‘Securities Act” means the Securities Act of 1933, as amended, or any
and the rules and regulations thereunder, which shall be in efTect at the time.
"Selling Member” has the meanis t forth in Section 10.04(a)

“Service Provider” means any officer, employ
the Company or any Company Subsidiary.

onsultant or other service provider of

“Subscription Agreements” means, each Subscription Agreement executed from time to
ach Per Capital Contrbution (o the C
issuance by the Company of Units b as f epted by the
Members in their sole discretion pursuant to the terms thereof
Subsidiary . with respect to any Person, any other Person of which a majority of
the outstanding sha other equity inferests having the power fo vote for dircctors or
comparable managers a ied, directly or indireetly, by the first Person,
2-Along Member” has the meaning set forth in Section 10.04(a)
“Tag-Along Notice™ has the meaning set forth in Section 10.04(c)ii
g-Alang Period” has the meaning set forth in Section 10.04(c) i)
“Tag-Along Portion” has the meaning set forth in Section 10.04(c

3

“Repurchase Incentive Units™ has the meaning set forth in Section 10.06(b).
"Reserved Matters™ has the meanin

‘Qualified Company Sale Event” me
that result in a Change of Control; provided, that the net proce
related transactions are allocated am e
Ineentive Units on the basis of the relative Distribution prefe
Preferred Units, on lnll\ and Inc uuwc Units would be
dissolution and windir

nits, Common Units and
s to which the holders of the
4 upon the hqmd.umu

S8

certificates of in nt, options,
of indebtedness, secured or unsecured,

any instruments uumnhnl\ Lun\\n as

warrants, bonds,
i or otherwise, or in

securities” or any certificates of interest, sh

certificates for the purchase

any of the for

Service Provider” means any officer, employee, consultant or other service provi
the Company or any Company Subsidiary.

Subscription Agreements™ mcans uxhhubnup\uln. preement um-d from time to
time by cach Person offering to mak Contribution to the Company in exchange for the
issuance by the Company of L d as.a Member and accept cdby the ¥

mbers in their sole diserction purs erms thereof.
ubsidiary” means. with respect to any Person. any which a majority of
the outstanding shares or other equity inter the pawer to vole far direc
comparable managers are owned, directly or indirectly, by the first Person.
"Tag-Along Member” has the meaning set forth in Seetion 10.04(a)
‘ag-Along Notice” has the meaning set forth in Section 10.04(c)i

Tag-Along Period™ has the meaning set forth in Section 10.04(c)(]

Along Portion” has the meaning set forth in Section 10.04(e)(i)

Repurchase Incentive Units™ ha

Reserved M:

atters”

has the meanir

“Qualified Company Sale Event” means a tran
that result in a Change of
related transactions are .|Hmu| i among the holders of I’relerr l l'm[. [¢
Incentive Units on the ba:

‘omm
dissolution and windin;

‘Sale Notice
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rtificates of inter
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s,
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that the net pr
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1d be entitled u, 1l
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any s

participatio
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subordinated o

ecurit
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ecurities Act

tute, and the ru
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means the

gulations m n
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»mpany or any
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participations in tem|
il

Ac 33, as a suce
der, which shall be in eyrm at yl\- time,

et forth in Section 10.04(a)

neans any officer, cmp

ny Subsidiary

“Subscription Agreements” means.
t0 make a Capital Contribution to the Company in

time by each Person

issuance by the Company of Units, and to be admit
Members in their sole di

ry

the o ing share

mparable manag

offe:

“means,

s are ow

cretion pursuant

with re
ther ¢
W

ach Subscription A

the terms thereo

 other Person of which a m
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ag-Along Member™ has the meaning set forth in Section 10.04(a).

Tag-Along Notice” has the meaning set forth in Section 10.04(e)(i).

1g-Along Period” has the mea

‘ag-Along

rtion

has the meaning

z set forth in Section 10.04(c

et forth in Seetion 10.04(c)(i)

be to, purchase ar acquire,

al

pled by the Man:
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forth in Section 10.04(a).

th in Section 11.02(a)

6.03(b)

A ——r Y (or appli
Transferee of any Person wha directly or indirectly owns or has the right to acquire any Preferred
nmon Units (or applicable Unit Equivalents).

ition
| nits ow! ut‘ﬂ
x5 oun shll have 4 conelatve mesning. -Transteror

22 “Transferce” mean a Person who mkes or receives a Transfe, respectively.

“Treasury Regulations” means the final or temporary regulations issued by the United
States Department of Treasury pursuant to its authority under the Code, and any successor

ated Ttem™ has the meani

means a unit representin f the Membership Intere:
Members and shall include all types and classes of Units, including, without limitation, C
Units, Pref
the privile;

d

otmined in accordance with such privil
rights.

“Unvested Unit” means, as of a date determination, those Incentive Units held by an

Incentiy wber that have not yet vested as of such date pursuant to the terms of an applicable
plan or agreement governing the Incentive Units.

“Vested Units™ means, as of a date of determination, Incentive Units held by an [ncentive
Member that have vested on or before such date pursant to the terms of an applicab
cement governing the Incentive U

"Tag-Along Sale™ ha T set forth in Section 10.04(a).
Tax Matters Member” has the meaning set forth in Section 11.02(
‘Taxing Authority” has the meanir 1 forth in Section 6.03(b)

“Terminated Holder” has the meaning set forth in Section 10.06(a)

“Third Party Purchaser” means any Person who, immediately prior to the con
ansaction, (a) does not directly or indirectly own or have the right to acquire any

Preferred Units or Common Units (or applicable Unit Equivalents) or (b) is not a Permitted
Transferee of any Person who dircctly or indircctly owns or has the right 1o acquire any Preferred
Units or Common Units (or applicable Unit Equivalents).

ransfer” means (0, directly or indirectly, sell, transfer, assign, pl encumber,
hypothecate or similarly dispose of. either voluntarily or involuntirily, by operation of law or
otherwis nto ption or o ent orunderstanding with respect
to the sale, \r..r.«\u .huvﬁanl Pl , encumbrance, hypo ation or similar disposition of,
any Units owned by a Person or any interest (including a heneficial interest) in any Units owned
y a Person. “Transfer” when used as a noun shall have a correlative meanin;

and “Transferee” mean a Person who makes or receives a Transfer, respectivel

“Treasury Regulations” means the final or temporary regulations issued by the United
 of Treasury pursuant 1o its authori

“Unit" means a unit representing a fractional part of the Membership Interests of the
mbers and shall include all types and classes of Units, including, without limitation, Common
Units, Preferred Units, and Incentive Units: provided, that any type or class of Units shall have
the privileges, preferences, duties, liabilities, obligations and rights s

and the Membership Interests represented by such 1 ¢

determined in accordance with such privileges, preferences, duties, h.ﬂvﬂmv\

rights.

"Unvested Unit” means, as of a date determination, those Incentive Units held by an
Incentive Member that have not et vested as of such date pursuant to the terms of an applicable
plan or agreement governing the Tncentive Units

‘ested Units™ means, as of a date of determination, Incentive Units held by an Incentive
mber that have vested on or before such date pursuant to the terms of an applicable plan or
erning the Incentive Units

s the meaning set forth in Seetion 10.04(a)
“Tax Matters Member” has the meaning set forth in Section 11.02(a]

“Taxing Authority™ has the meaning set forth in Section 6.03(h).

‘Terminated Holder™ has th ning set forth in Section 10.06(a)

“Third Party Purchaser” means any Person who, immediately prior to the c
transaction, (a) does not direetly or indirectly own or have the right tv acquire any outstandi
Preferred Uni s (or applicable Unit Equivalents) or (b is not a Permitt
Transferee o { to acquire any Preferred
Units or Common nil‘vmrupp\HAhltl‘ml quivalents).

“Transfer” mean indircctly, sell, wansfer, assign, pledge, cncumbe
imilarly dispos ther voluntarily or involuntarily, by operation of |

otherwise, orto any contract, aption or other arrangement ¢

to the sa p encumbrance, 1.‘;‘4»

any Units owned by a Person or any interest (incluc

by a Person. “Transfer” when used as a noun

and “Transferee™ mean a Person who mak

“Treasury Regulations” means the final or temporary regulations issued by the United
States Department of Treasury pursua thority under the Code. and any s
regulations.

“Unallocated Ttem™ has the me: set forth in Section

Unit" means a unit representing a fractional part of the Membership Interests of th
Mermbers and shal incluce ll types and classes of Units, mudm» without limitation, Common
U Preferred l\ml\ and Incentive Units: provided., that any or class of Units shall hay

preferences, duties, habilities, obligations and ruhh set forth in this Agreement,
and the Membership Interests represented by such type or cla eries of Umr:‘ shall b
determined in accordance with such privileges, preferences, duties tions and

Unvested Unit™ means, as of a date determination, those Incentive Units held by an
Incentive Member that have not yet vested as of such date pursuant to the terms of an applicable
plan or agreement governing the Incentive Units.

Vested Units” means, as of'a date of determination, Incentive Units held by an Incentive
Member that have vested on or b ch date pursuant to the terms of an applicable plan or
ntive Units.




“y h respect to any Distribution to b
holders of Common Units Series |, Common Units Series 2 and Vested U s pursuant to Section
(@) the Maximum Incentive Unit Percentage of ten
) by (b) the quotient obtained by dividing (i) the total number of issucd and
outstanding Vested Units at the time of determination by (iiy 750 (i.c.. the total number o
authorized Incentive Units), in cach case, as of the date of determination.

“Withholding Advances” has the meaning set forth in Seq

Section Interpretation. For purposcs of this A c
‘includes " and “including ™ sha deemed to be followed by v'he words
(b) the word “or" s not exclusive: and (c) the words “herei

and “hereunder " sefer 1o this Agreement as a whole

y require, any pronoun shall include the
feminine and neuter forms. Unless the context otherwise requires
Atticles, Sections, and Exhibits mean the Articles and Sections of, a
Agreement; (y) Lo an ag: L, instrument of other document means
or other document as amended, supplemented and modified from tim
permitted by the provisi

hvlvmm wched to. this
nenl, instrument
10 time to the extent
ns thereof: and (z) to a statute means such statute as amended from time
to time and includes any successor legislation thereto and any regulations promulgated
thereunde ement shall be construed without regard 0 any presumption or
n or interpretation against the party drafting an instrument or causing any
s referred o herein shall be construed with, and as an integral
greement (o the same extent as if they were set forth verbatim herein.

ARTICLEII
ORGANIZATION
Section 2.01 fon. T
sions of the Delayware Act, upon the iling of the Certificate of Form
the State of Delaware. The Umu | Agreement was entered in
on Januar 2.Th,
iniits ety and shall con;
Delaware Act) of the dties blie
Members shall be determined pursuant to the Delaware Act and this Agre
that the rights, powers, duties, oblig illities of any Member
any prov or under the Delaware Act in the ab
such pr i (ed by the Delaware Act, control

Section 2,02 Name. The name of the Company is “New Majorit

LEC” and may be such other name or names as may hereafter be y
Members; provided, that the name shall always contain the words “Limited Liability €
or the abbreviation “L.L.C. " or the desis LLC

“Vested Unit Percentage” n spect 10 2
holders of Common Units Series 1, Common Units Series 2 and
ained by multiplyin

by (b) the quo
outstanding Vested Units at the time of determination by (i)
authorized Incentive Unit
“Withholding 1 in Section 6.03(b
Section 102 _ Interpretation. For purposes of this Agreement: (2 the words
ides” and “including” shall be deemed to be followed by the words
(b) the word “or” is not exclusive: and (c) the words “herein, " “hereaf.” “herek,
and “hereunder efet o his Agreement a3  whole, The defnitions shvn for

ed terms
in this Agreement shall pply \‘quull» 10 both the sing

ar and plaral forms of the terms defined

tequires, references heein: (x)
ctions of, and E; it atached o, his
an agreement, instrument or other document means such
pplemented and modified from time
by the provisions thereol’ and («) to a statute means such statute as amended (rom time.
and includes any successor legislation thereto and any regulations promulgated
Thi strued without regard to any presumy r rule
gainst the parly drafting an instrument or causing any
‘The Exhibits referred to  construed with, and as an inte
part of "his Agrecment o the same extent s i they were st foth verbatim herci

nuuvnn.‘ comstruction or interp
b

ARTICLE IT
ORGANIZATION

n2.01 Formation. The Company was formed on January 24, 2022 pursuant to the
provisions of the Delaware Act, upon the filing of the Certificate of I ‘ormation with Lhc Sccretary
The Original Agreem

“limited liabiliyy company agreen
my. The rights, porvers, dutis, obligations and iabiliiesof the

of any provision of this A
ch provision, this Ay

Section .02 Name. The name of the Company is

LLC™ and may be such other name or names as may hereafter b d
Members; provided, that the name shall always contain the words “Limied Lia
or the abbreviation "L/ 1

fanagement
Managing
Uity Company

“Vested Unit Percentage”™ means, with res
holders of Common Units Series 1
6.02. the product obtained by multiplyi

cent (10%) y (b) the quotient obtaimed by dividing () the total number of i
unlnhllldll\" Vested Units at th
authorized Incentive Units), in

to any Distribution to be made to the

Withholding Advancs the meaning set forth in Section 6.03(b’

Section 102 Interpretation. For purposes of this Agreement: (a) the words
“ineludes” and “including” shall be deemed to be followed by the words

(b) the word “or”" is not exclusive: and (c) the words “he
and “hereunder

inelude,
imitation”;
hereaf, >

Tefer to this Agreement as a whole, The definitions given for any defined terms

pronoun shall include the correspondi
the context otherwise requires, Teferences herein
and Exhibits mean the Articles and Sections of,and Extibits attached to,this

cument means such a

permitted by the prov of:and () toa

atute mean
to time and includes any successor legislation thereto
thereunder. This Agreement shall

and any regulations promul
ithout regard to any presumption or ru
n o interpretation against the par

inst mmwm nlhe drafted. The Exhibits reienml 10 herein sl

isions the Certificate of Formation with the Secretary
of State of ¢ g entered into by HR, K$, and the
Company on January 24, 2022, This Agreement shall amend and restate the Original Agreement
in its entirety and shall constitute tk ited liability company agreement
in the Delaware Act) of the Company. The rights, powers, duties, obligations and liabilities of o
Miembers shll be determined pursuant 1o the Delaware Act and this Agresment. To the exient
that the i wers, duti ations and liailities of any Member a

of any provision of this Agreement than they would be under the Dela
such provision, this Agreement shall, to the extent permitied by th

(as that term is use

re Act in the absence of
e Delaware Act, control.

Section 2.02 Name. The name of the Company
LLC" and may be such other name or names as may her
Members: provided. that the name shall always contain the words
of the abbreviation “L.L.C." or the designation "LL

“Limited Liability Company




Principal Office. The principal office of the Company is located at 225
ce, RI 02903, or such other place as may from time o time be determined
Th M prompt not
1o cach Munln

Section 204 Registered Office; Registered Agent. The regis
d agent named in the Certificate of Formation
of business of the Company) as the Mana
Members may d ¢ in the manner provided by the Delaware Act and
\'pphL.AHel w. The registered agent for service of process on the Company in the State of
elaware shall be the initial reg g e of Formation or such other
n or Persons as the Man
provided by th

Section 2, pos ers. The purpose of the Compar

Majority Capital Fund and related entities, and (ii) 10 engage in any

which limited liability companics may be formed under the Delaware Act and y
and all activiies that may, i the sole discretion of the Managing Mermbers, be necessary o
incidental to any The

necessary or convenient to carm

granted by the Delaware Act

ection 206 Term. The term of the Company commenced on the date the Ceriificate of

ormation was filed with the Sccreta a f Delaware and shall e in
existence perpetsally until the Company is dissolved in accordance with the provisions of this
\grecment.

ection 207 No State Law Partnership. The M npany shall
not b a partnership (including. without limitation. a limited parinership) o joint venture, and that
M or officer of the Company shall be a pastacr of joint-venturer of
mbers or officer of the Company, for 5 than
as set forth in the first sentence of Sect

ARTICLE IIT
NTRIBUTION!

Membership Interests; Capital Contributions.
Membership; Units

Units.  The Me mhmmp Interests of the Members shall e

to each Member.

ection 204 Registered Office; Registered Agent. The registered office of the
d

cc
npany shall by the initial reg gent named in the

or such other office (which need not be a place of business of the Company) as the Mana;

Members may designate from time to time in the manner pre

Applicable Law. The registered agent for servi on the Company

Delaware shall be the initial registered agen Ci icate of Formation or such other

Person or Persons as the Managing Members may designs ime to n the manner

4 by the Delaware Act and Applicable L

n Purpose; Powers. The purpose o
Majority C .\)mal Fund and related entities. and i) to en
which limited liability companies may be formed und

may be
e powers

Section 2.06 Tl‘l‘lll. The term of the Company commenc n the date the Certificate of
Formation was filed with the Secretary of State of the State of nel‘w are and shall continue in
existence perpetually uns il e Company is dissolved in accordance with the provisions of this
Agreement.

Section2.07 No State Law Partnership. The Members intend that the Company shall
nwlh'umrmnwlnpHmlu\h without limitation, a limited partnership) or joint venture, and that
enturer of
other than
s set forth in the first sentence of Section 11.01

ARTICLE III
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS
Section3.01 Membership Interests; Capital Contributions.
@ Membership: Units
G)  Units The Membership Interests of the Membx
represented by issued and outstanding Units, which may be divided into one or more types,
ach type. class or series of Units shall have the privil

s, including voting rights, if any, set foth in this Ag

n Al office of the Compan
e. R102903, or such other place as may from time to time be e
Memibers. The Managing Members will give prompt notice of

Company shall be the

or such other office (which nee

Members may nate from Lime 10 Lime in the manner provide

Applicable Law. The registered agent for service of process on the Company in the State of
Delaware shall be the initial registered agent named in the Certificate of Formation or such other
Person or Persons as the Managing Members may desi ym time 1o time in the manner
provided by the Delaware Act and Applicable Law

Section 2.05  Purpose; Powers. The purpose of the Company is: (i) manage the New
Msjority Capital Fund and. related entites and () to any lawful act or activity for
engage in any
and 4l activities that my, i fhe sole discretion of the Minaging Menbers, bé necessary o
d authority as may be

hich it was formed, including the po

menced on the date the Certificate of
ware and shall continue in
f this

Section 2,07 No State Law Partnership. The Members intend that the Company shall

not be a partnership (including, without limitation, a limited partneship) or joint venture, and that

no Member, Managing Members or officer of the Company shall be 4 partner or juint-venturer of

other Member, M flembers or officer of the Company, purposes other than
orth in the f Seq

3.01 Membership Interests; Capital Contributions.
(@) Membership; Units.

(i) Units. The Membership Interests of the Members shall be
ed by issued and outstanding Units, which may be divided into one or more types. clas
series. Each type. class or series of Units shall have the privileges, preferences. duics,
obligations and rights. including voting rights. if any. set forth in this Agreement with res




such type, class or series. Each Member, upon making its Capital Contribution, will own the type
and number of Units as set forth opposite such Member’s name on the Members Schedule.
Fractional Units shall b ns where applicable.

Authorization and Issuance of Preferred Units, Common Units,
and Incentive Units. Subje
the Company is hereby authorized to issue (
aclass of Units designted s Common Units Series 1. (Cya class of Units designated as Comman
s entive Units. As of the
ed to issue up o 5,250 Common Units Series 1,
As of the date of this Ag
mpany is authorized 3 d
eferred Units as set forth on the Members Schedule. As of the date of this
thorized to issue up to 750 Incentiv
identified on the Members Schedule and whic
roviders in the future in the discretion of the Mans
date b he C y sue up to 1,500 Preferre
Members may fr i tion and subject (0 any ot

Member,

greement to reflect the issuance of
2 and Incentive Units, including.
‘ercentage,

non Unit Series
ommon Unit Seies 2
ate 1o reflect such increase in authorized Units. The Company shall
forth: (1) the names of Members, (2) their respective mailing addresses,
Capital Coniributions made to the Company and the Units issued to them in
therefor (the *Members Schedule”) and shall update the Members Schedule upon the Transfer
of any Units to any new or existing Member and as otherwise required or permitted under this
1y of the Members Schedule as of ik 0 ement is attached
hedule A. Fxcept as otherwise provided herein or as the context may otherwise
dall eferences herein o “Unit” shallbe deemed to be references 0 the Common
Units Series 1, Common Units 2. the ed Units, and the Incentive Units. ed
Units shall be issued by the Company in excl a purchase price of $1,000 per Preferred
it and the Company shall issue to each pur Series
pect of cach Preferred Unit purchased. The additional terms below shall apply only to

Incentive Units

(A)  The Company may issue Incentive Awards on the terms s
forth in this Agreement and any applicable equity incentive plan adopted by the Company. No
Capital Contributions will be required to be made by recipients of Incentive Awards on the date
of gramt on account of the issuance of the Incentive Award. The Incentive Award shall vest as set

ntype, cla ries, Each Member, upon making
and number of Units as set forth opposite such Member's name on the Members
e issued in respect of Capital Contributi licable.

(i) Authorization and Issuance of Preferred Units, Common Units,
and Imenllwe Units. Subject to compliance with Section 4.01, Section 8.01 and Section 10.01,
i d to issue (A) a class of Units designated as Preferred Units, (B)
a class of Units d ‘ommon Units Series 1, (C) a class of Units de enated as Common
Units Series of Units designated as Incentive U As of the date of this
3 ue up o 5,250 Comman Units Serics 1, which a

h 1d by HR llh' KS as set forth on the M mh»\ s Schedule. s of the date of this Agreement, the
i which are held by holders of
Prefors s Members S c. As of the date of ment, the
Company is authorized to issue up to 750 Incentive Units are held by such Serviee Providers as
are identified on the Members Schedule and h may be issued by the Company to Service
Providers in the future in the discretion of the Managing Members as set forth in this Agreement
As of the date hereof, the Company is authorized to issue up to 1,500 Preferred Units. The
Mermbers may from time to time in their discretion and subject to any other applicable
express terms of this Agreement, increase the number of Common Units Series-1, Common Units
Units, as the case may be, that the Company is authorized
10 issue. The Managing Members shall be authorized, without the consent of any other Member

1o make appropriate ame s 10 the terms of th ot 1o reflect the
al Common Units Series |, Common Units, Series 2 and Incentive Units, including,

changes to the definitions of Common Unit Seris
2 Percer ni Maximun
ommon Unit Series 2 Percentage as they may
) reflect such increase in authorized Units.
3) their Capital Contributions made to the Company and
(the “Members Schedule”) and shal update the

hereto as S A e provided heres
require, any and all lerences hesin to *Units” shll be decrped (0 be references t the Common
Units Series 1, Common Units Series 2, the Preferred Units, and the Incentive Units. Pr
Units shall be issued by the Company in exchange for a purchase price of $1,000 per Preferred
Unit and the Company shall issue (o each purchaser of Preferred Units, one Common Unit

in respect of each Preferred Unit purchased. The additional terms
Incentive Units:

ssue Inc
forth in this Ay equity incentive plan adopted by th
Capital Contributions will be required to be made by recipients of Incentive Awards on the date
it on account of the issuanc : Inc d. The Ince hall vest

h Member, upon making its Capital Contribution, will own the type
set forth opposite such Member’s name on the Members Schedule.
ed in respect of Capital Contributions where applicable.

(ii) Authorization and Issuance of Preferred Units, Common Units,
and Tncentive Units. Subject to compliance with Section .01, Section 801 and Section 10.01,
mpany is hereby authorized to isst designated as Preferred
a class of Units designated as Common Unéls Series I (C) a class of Units designated as Comn
Units Series 2, and (D) a class of Units e g of the date of this
ies 1, which are

ompany is authorized 10 issue up 1o 1,500 Common Unit Series
Frelenrd Units as set forth on the Members Schedule o te of this Agre
S0 Incentive Units are held by such Service Providers as
de Members Schedule and which may be issued by the Company 1o Service
Providers in the future in the discretion of the Managing Members as set forth in this Agreement.
authorized 10 issue up to 1500 Pref
rom time mmmu\lhunlmrumn and subject (o any other applica
s b 0 -1, Common Units
ies-2, Preferred Units or Incents mm as the ease may be, ‘smpuny is authorized
o issue. “The Managing Members shall be authoried, without the consent of any other Member,
to the &
additional Common Units Series 1. Common Uni
without Hiitaions, such changes (o the definiton

and Maximum Common Unit Series 2 Percentage as they may reasonably determine to be
r appropriate to reflect such incr ized Unit 11l maintain

hereto as Schedule A. Except as otherwise provided e
e, any and all refe herein to “shallbe dc
“ommon Uit

in cxchange

ch purchaser
2 in respect of each Preferred Unit purchased. The additon terms below shal apply ol
Incentive Uni

(A)  The Company may issue Incentive

forth in this Agreement and any applicable equity incentive plan adop
Capital Contribu I be required o be made by recipicnts of Incentive Awards on the date
of grant on a : of the Incentive Award. The In




forth in any applicable equity plan or in an at issued under and in compliance with
such a plan

®) ¢ Company, cach holder of an Incentive Award, cuch
applicable Incentive Member, and each other Member he nowl and agree that the
Incentive Units underly the Incentive Award held by each such holder of an Incentive Award and
ahts and privileges associated with such Incentive Units, collectively, are intended to
terest” in the Company within the meaning of the Interal Revenue Service
C.B. 1221, Revenue Procedure 93-27, 1993-2 C.B. 343, and Revenue

Iur IIJHI 43, ‘m\l 2C.B. 191

Each Incentive receiving an Incentiv ard
subject 1o a 3(b) of the Code with
respect to such Incentive Award r upon or following issuance,
in 2 manner reasonably prescribed by the Company that the fair market value of such
ncentive Award for purposes of such election shall be reported as zero.

(D) For the avoidance of doubt, neither the Company nor any

Member of the Company is providing any covenant or guarantee that the characterization of an

Incentive Award as a “profits inierest” as described in this Agreement shall be accepted by any
emment authority st of law,

() Each Incentive U

(for example. Serics 1, Series 2. etc.) which, for avoidan

Units granted 10 a single Person. At the time s

Available Profits shall hs \lrl gnated with respect to the Incentive I Inits in such series and recor
on the Members Schedule.

(EF Incentive Awards may contain terms that modily the
applicati n 1006 to the applicable holde

Closings, On the date of this Agreement, pursuant to Subscripti
Agreements being executed and delivered by investors, and accepied by the Mz
any, the Persons identified on Schedule A on the date hereof are making to the Company the
“apital Contributions identified on Schedule A opposite their respective names and are bei
sued b ‘ompany the Common Units Series 2 and Prefer
respective nam chedule A, Each Person identified on §
Units Series 2, Preferred Units and/or Incentive Units i
Muml oc on the date hereof. Following the date of this A
ats o b uted and delivered b

admitted as Members pursuant to Sec
of their subscriptions for Preferred Units and Common Units

by acknowledg
ch such holder of
s associated with such Tncentive Units,
constiute a est” in the Company within the meani
Notice 2005 21, Revenue Procedure 93
Py

Each Incentive Member r an Incentive -\"'.\ni
et oA substantial isk of orteiture will make atianely elecion uader $3(b) of the Code
Award received by such Incentive Member upon or following issuance,
in a manner reasonably prescribed by the Company, provided that the fair market value of suc]
Incentive Award for purposes of such election shall be reported as zer

(D) For the avoidance of doubt, neither the Company nor
Member of the Company is providing any covenant that the charact
Incentive Award as a “profits inferest” as described in this Ag

government authority or a court of |

( Each Incy
2, ete.) which, for

Units g1 . At the time o

Available Profits shall be designated with respect t the Incentiv

on the Members Schedule.

(F)  Incentive Awards may contain terms that
application of Section 10.06 to the applicable holder.

. On the date
d by investors, and acce
ns idenified on Schedule A on the date
fied on Schedule ite their respective
n Units Series 2 and Preferrcd Unils, set forth oppo
hedule A as b

the Compan

s h‘urd Uml:‘ and related Common Units Series 2. Any such Persons

Siniad s Msihecs st 10-Se e by the
their sul

Managing Members

sucha px an.

{B) The Company,
applicable Incentive Member, and each ereby edge and agree that the
Incentive Units underl entive Award held by cach such )mldcrvl' an Incentive Award and
the rights and privileges associated with such Incentiy y. are intended to
constitute a “profits interest” in the Compan '\nhm'hrm-mu\"wi the Im‘nm][\rv-uur Service
05-1 1221, Re

Notice 2005-43, 2005-1 C . Procedure ¢ 343, and Revenue
Procedure

Each Incentive Member receiving an Incentive Award
subject to a substantial risk of forfeiture will make & timely election under 83(b) of the Code with

such Incentive Award received by such Incentive Member upon or following issuanc
in a manner reasonably prescribed by the Company, provided that the fair market value of such
Incentive Award for purposes of such election shall be reported as zero

(D) For the avoidance of doubt, neither the Company nor any

Member of the Company is providing any covenant or guarantee that the characterization of an

Incentive Award as a “profits interest” as described in this Agreement shall be accepted by any
nment authority or a court of law

(E)  Each Incentive Unit shall be designated as part of a
es 1, Series 2, ele.) which, for avoidance of doubt, may consist only of Incentive
Units granted to 4 single Person. At the time of first issuance of Incentive Units of
Available Profits shall be designated with re:
on the Members Schedule

serie:

(F) Incentive Awards may contain terms that modify the
lication of Section 10,06 to the applicable holder

m uant to Subscription

and accepted lv the Managing Membx
ereof’ are making (o the Company the
their respectiv cir

issued by the Company the Common Unils Series 2 and Preferred Units, set forth opposite their

T on Schedul h Person identifi Schedule A as a holder of Common

Units Series 2, Preferred Units and/or Incentive Unit

Member on the date he

il amy
Capital C.

of this Agreement, pursuant to Subscription
investors and to be accepted by the Man:

i Members may determine to permit additional Persons
hange for the issuamce by the Company to

such Persons of Preferred Units and related Common Units Series 2. Any such Persons shall be

admitted as Members pur : 0 the acceptance by the Managing Members

of their subscriptions for Preferred Units and Common Units Series 2, and |h»— Managi

I




hall update Schedule A to reflect the admission of such Persons as Memb
ital Contributions and the number of Commen Units Series 2 and Preferred Units iss
each such Person.

(iv) Other Issuances. In addition to the Preferred Units, Common L \m\»
and Incentive Units, the Company s hereby authoriz

Section 8.01 and Section 10.01, to authorize and issue or

(collectively, “New Interesis”): (A)any new type, class or series of Units not atherwise described
in this Agreement, which Units may be d of the Prcfened Units or
“ommeon Units, but huun» : and (B) Unit Equivalents. The

tespect to Distributions, in liquidation, or othe
quired in connection therewith.

)

made by existing Members pussuant Lo th h

conneetion with its admission o the Company er and/e Jnits Lo such
Member (other than Incentive Units). whether on or after the date of this Agreement, each
Member shall make a Capital Contribution in respect of such Units, which Capi wibution
and issuance of Units shall b b
Such Capital Contributions shall be made in in order to fund the pay . and reasonable
reserves of the Company o cover, Company Expenses and other contingent and non-contingent
liabilities. Following the funding of each Member’s Capital Contribution upon the admission of
such Member, such Member shall have no further obligation to fund Capital Contr

hereu

© hit tion of Pr d Units. With respe h Preferred Unit,

upon the Distribution by the Company to the holder of such Preferred Unit of an
equal to the Preferred Liguidation Value nl vuLh Prelerrnl Unit for .|H such Distributions made in
s the case may be, such
Il be automatically
extinguished and aging Members or
Member holding , extiogulshent and
f nbers Schedule to

Section 302 Maintenance of Capital Accounts. The Company shall establish .\ud
maintain for each Member a sej pital Account”) on its books a
tablished \M

shall update Schedule A to reflect the admissio h Per: s Me heir
Capital Contributions and the number of Common Units Series 2 and Preferred Units issued to
uch Pel

(iv)  Other Issuances. In addition to the Preferred Units, Common Units
and Incentive Units, the Company is hereby authorized, subject to compliance with Sect
Section $.01 and Section 10.01. 10 authorize and issuc or scll to any Person any
‘New Interests"): (A) any nw type, class or series of
this Agreement, which Urits lesignated as classes or series of the Preferred Units or
and (B) Unit Equivalents. The M: Meml
by authorized, mmemu\- ion 13,08, 10 amend this Agreement to reflect such issuance
the relative privileges, preference, duties, liabilit

New Interests, including the number of such New Interests (o ued, the preferenc
respect to Distributions, in liquidation, or otherwise) over any and any contributions
required in connection therewith.

(hy Capital Contributions. The Capital Contributions, il any, previously
made by existing Members pursuant to the Original Agreement are reflected on Schedule A. In
connecti iith dmi n to the y as a Member and/or the issuance of Units to such
Meaber (uber than Tncntive Uni), whethar on o1 afer h dae of his Agremmen, exch
Member shall make a Capital Contribution
and issuance of Units amu b
\u\.h Capital C

the C % ¢

hilities. Followin; g of each Member’s C: Jmm Contribution upon the admission of
such Member, such Member shall have no further obli n to fund Capital Contributions
hereunds
_anc lion of Preferred Units. With respect to each Preferred Unit,
upon the Distribution by the Company to the holder of such Preferred U
cqual to the Preferred Liquidation Value of such Proferred Unit for all such Distributions made in
respect of such Preferred Unit pursuant to Section 6.02 or Sec 2
Preferred Unit shall be deemed fully rn(»emrd and its attendant rights shall be automatically
extinguished and cancelled without further action by the Company, Managi
Member holding such Preferred Unit. Upon any such redemption, e-lmmn-‘hmrm and
cancellation of any Preferred Unit, the Managing Members shall amend the Memb edule to

extinguishment and cancellation of such Preferred U,

Section3.02  Maintenance of Capital Accounts. The Company shall establish and
maintain for each Member a separate capital account (u “Capital Account’) on it m ks and
n Eu hed and

Members shall update Schedule A to reflect the admission of such Persons as Members, their
and the number of Common Uni < 2 and Preferred Units

(iv)  Other Issuances. In addit the Preferred
and Incentive Units, the Company is hercby authorized, subject to compliance with
Siection 8.01 and Section 10.01, 1o authorize and issue or sell to any Person any of the
(collectively, “New In i class or series of Units not ofherwise describ
in this Agreement, which Units may b I as classes or series of the Preferred Units or
Common Units, but having different rights; and (B) Unit Equ alents. The M: lnur Membe:

tive privileges, preferenc . obligations, and rights of any such

including the number of such New Interests to be issued. the preference (with

respect 1o Distributions, in liquidation, or otherwi 1 any other Units, and any contributions
onnection therewith

® Capital Contributions. The Capital Contributions, if any, previously

made by existing Members pursuant to the Original Agreement are reflected on Schedule A. In

connection with its admission to the Company as a Member and/or the issuance of Units 1o such
ber (other than Incentive Units), whether on or after the date of this Agreement, cach

Member shall make a Capital Contribution in respect of such Units, which € .mlml ntribution

and issuance of Units shall be set forth opposite such Member’s name on dule A hereto.

Such Capital Contributions shall be made in in ord

reserves of the Company to cover, Com

liabilities. Following the fundin ach Member’s Capital Ce mmlhunuu upon the

such Member. such Member shall have no further obligation to fund Capital C

hereunder.

©) Cancellation of Preferred Units. With respect to each Preft
upon the Distribution by the Company to the holder of such Preferred Unit of an aggregate amount
equal to q Value of such Preferred Unit f
respect of su ed Unit pursuant to Seetion 6.02 or Seetion
Preferred Unit shall be deemed fully redeemed, and its atte 1 shall be automatical

d and cancelled without further action by the C Managing Membes

Member holding such Preferred Unit.  Upon any such redemption, extinguishment and
cancellation of any Preferred Unit, the Managing Members shall amend th
reflect the redemption, extinguishment and cancellation of such Preferred Unit

Section 3.02  Maintenance of Capital Accounts. The Company shall establish and
ain for cach Member a 3 unt (a “Capital Account”) on its books and
in accord: w if 2 ct ccount shall be established and




ber's Capital Account shall
ontributions, including such Member’s.
unlml(unml( ntribution and any additi mu,m al Contributions; (ii) any Net Income or ot
itemof income or gain allocated o such Member purs ARTICLE V: and (i) any liabilitics
of the Company that are assumed by such Me rsecured by any property distributed to suc
Memk

A Each Member’s Capital Account shall
k Value of any property distributed to such Member
pursuant o ARTI i the amount of any Net Loss or other item of
r deduction allocated (o such Member p 0 ARTICLE V: and (iii) the amount of any
ch Member assumed by the Company or that are secured by any property
contributed by such Member to the Company.

Succession Upon Transfer. In th  that any Membership Interests are
Transferred n ceordance with th tenms of this Agreement.the Transteree shal suceeed 1 the
'qmi Account of the Tw ar » the extent it relates to the Transferred Membership Interest
and, subject to Seetion 5.04, shall reccive allocations and distributions pursuant 1o ARTICLE
ARTICLE VI snd ARTICLE X11 in respect of such Membership In

Section 34 Negative Capital Accounts. In the ¢

ficit balunce in its Capital Account, such Member shall ha
the Company or upon dissolution or nquumu-m ther balance or make
] may be required by
2 from a withdrawal of capital or

ec No Withdrawals. No Membe wided to withdraw any part of its
Capital Account or to receive any distribution from the Company, except as otherwise provided
Shall receive any interest, salary or drawing with respect 10 its
Capital Account, except as otherwise e provided in this
greement. The Capital Accounts are maintained for the sole purpose of allocating items of
g the Members and shall have no effect on the amount of

s. in liquidation or otherwise.

Section 3,06 Modifications. The foregoing provisions and the other provisions of this
tenance of Capital Accounts are intended to comply with Treasury
» preted and applied in a manne
such Treasary Regulations. If the Managing Members determin prudent to modify the
mamner in which the Capital Accounts, or any increases o decreases (o the Capial Accounts, are
computed in order to comply with such Treasury R jons. the Managing Members may
autho ations.

Section 3.07  Interest on Capital Contribution. No Member shall be entitled to interest
on or with respect to any Capital Contribution.

Increases to Capital Accounts. Each Member's Capital Account s

imount of (i) such Member’s Capital Contributions, including such Meml
a ns; (ii) any Net Income or other
0 such Member pursuant to ARTICLE V: and (iif) any liabilities
by such Member or secured by any property distributed to such

Decreases to Capital Accounts. Each Member's Capital Account shall
ssh amount o Book Value of any property disributed fo such Member

Section 3.03  Succession Upon Transfe
Transferred in accordance with the terms. shall succ red to the
Capital Account of the Transferor to the Transferred Membership Interest
and, st 1 mnu Sext 5.04,§ receive allocations and distributions pursuant to ARTICLE V.

e

cction 3.4 Negat,
deficit balance in its Capital Account, such Member shall hav
the Company or upon dissolution or liquidation thereof,

1 Contributions o the Comy y reason thereof, except as may be required by
Applicable Law or in respect of any negative balanc
dissolution in contravention of this Agreement.

Section 3.05  No Withdrawals. No Member shall be entitled to withdraw any part of its
Capital Account or to receive any distribution from the Company.

C:
Agreement_ The Capital Accounts are maintained for the sole purpose of allocating ftems of
among the Members and shall has
any Members, in liquidation or otherwis

Section 3.06  Modifications. The foregoing provisions and the other provisions of this
o the ummkn.mulr!L.\pnul Accounts are intended to comply with Treasury
Il be interpreted and applied in a manner consistent with
lembers determine that it is prudent to modify the
manner in which the Capital Accounts, or any increases or decreases to the Capital Account
computed in order to comply with such Treasury Regufarions, the Managing Members may
wthorize such modi

Section3.07  Interest on Capital Contribution. No Member shall be entitled to inte
ith o Capital C

@ Increases to Capital Accounts, Each Member's Capital Account si
the amount of () such Member's Capital Contributions, including such Member's
 any additional Capital Contributions: if) any Net Income or other
EV: Alnll\ll!hmylhlh ities

o Capital Account shall

ash amount of Book Value of any property distributed 10 such Membe

P and Section 12.03(c); Net Loss or other item of

loss or deduction allocated to such Member pursuant 1o ARTICLE V; and (iii) the amount of any

liabilities of such Member assumed by the Company or that are secured by any property
miributed by such Member to the Compan:

Section 3,03 Succession Upon Transfer. In the event that any Membership Interests are
sferred in accordance with the terms of this Agreement, the Transfe Il succeed to the
Capital Account of the Tmnd the extent it relates to the Trans}

and »uNw to Section 5.0

Ac hall have a
deficit balance in its C er shall have no oblig the term of
the Company or upon or liquidation thereof, o resto e bala make

Capital Contributions 0 the Company by reason thereof, ay be required by
Applicable Law or in re y e ba s 0 al of capital or
dissalution in contravention of this Agreement.

305 No Withdrawals, No Member shall be entitled to withdraw any part of its
cive any distribution from the Co ih
in this Agreement. No Member shall receive any int
pital Contributions or its Capital Account, except
Agreement. The Capital Accounts are maintained for
. gain, loss and deduction among the Members
any distributions ta any Members, in liquidation or otherwise.

Section .06 Modifications. The foregoing provisions and the other provisions of this
ement relating to the maintenance of Capital Accounts are intended to comply with Treasury
Regulations Section 1.704-1() and shall be interpreted and applied in a manner consis
such Treasury Regulations. If the Managing Members determine that it is
manner in which the
computed in order to comply with such Treasury Regulations., the
authorize such modifications,

Section3.07  Interest on Capital Contribution. ember sh
om or with respect to any Capital Contribution




ARTICLE IV
MEMBERS

Section 401  Admission of New Members, New Members may be admitted from tim
o time (a) in connection with an issunce of Units by the Company, subj with
the provisions i Section 3.01(a)(iv). Section 8. ﬂl .md \rclmn 1001, and
(b comnection wit s Teamsfrof Tnits. subject to complizn

her pursuant tc
ed to the ('wm\rw‘.m\‘ 1 written
reement in form satisfactory to
endmcnt of e Membcrs Schedol by the
M-ﬂmh»n and the sutisfaction of any et upplicable conditions, including the receipt
y if any, such Person shall be admitted as a
and deemed listed as such on the and records of the Company. The Man
Mvmhep AI\.:HJM».nhuH the € I Accounts of the Members as necessary in accordan
Section 3.02

Section 4.02 Ni
Applicable Law or exp
any debt, obligation or liabi
twrt or otherwise, so

Section 4.03
Interest, such Meml

l
rsan who is a Member ceases to hold a \lemmnhm
to be a Member a
ed in §

of the Delaware

ection 404 No Interest in Company Property. No rcal or personal property of the
Company shall b cs owned by any M wividually. but shall be owned by. and
title shall be vested solely in, the Company. Without limiting the foregoing, each Member hereby

the term of the Company any s mber may have (o

artition with respect to the property of the Compa

Povwers of Members; Voting of Membe
cise any and all i granted to Members pur,um\ to the L\p(u» terms.
. Except as otherwise specifically provided by thi
1, no Member, in its capacity as a Member, shall have
the power to act for or on behall of. or to bind, the Company. Unless otherwise provided to the
contrary under this Agreement or under Applicable Law, any action of matter requiring the

21

ARTICLE IV
MEMBERS

ission of New Members. New Members may be admitted from time
Sf Units by the Company. mpliance with
Section 3.01( ). Sect
10 compliance
ng compliance with the remainder of this Section 4.01, In order
Tready a Member of the C ompany to be admitted us & Member, whether pur
or T s, such Per ve executed and delivered to the
joinder agreement to become
Members (a " e amendment of the Members Schedule by the
e satisfaction of any other wmlm . including the rec
sany of pn\mrm for the issuance of Units, if 1 be admitied
\Yemher and deemed listes y. The Man
shal als0 adjus the .\pllulh\uuuul‘ of the sary in accordance
0z

ided in the Delaware Act,
ted personal
s, whether arisi

dissolution and winding up of the Company and any such withdrawal or resignation or attempted
ithdrawal or res Member prior to the dissolution or up of the Cor

shall be null and void. As soon as any Person who is a Memb s 10 hold a Membership

Interest, such Person shall no longer be a Member. A Member shall not cease 0 be a Member as

aresult of the Bankruptcy of such Member or s a result of any o

of the Delaware Act,

Section4.04  No Interest in Company Property. No real or per
mpany shall be deemed to be owned by any Member individually
m. .mmw; vested salely in, the Company g ing, e:
dl\uu the term the C ch Member may have

ction 4.0 Powers of Members; Voting of Members. The Members shall have the
his or powers granted (o M
of this Agreement and the Delaware Act. Except B i ded by this
Agreement or required by the Delaware Act, no Member, in its capacity as a Member, shall have
the power to act for or on behalf of, or to bind, the Company. Unless otherwise provided to th
contrary under this Agreement or under Applicable Law, any action or matter requiring the

21

Seetic 0
to time (a) in C n Units b; C L ith
the provisions o 0 ction 10,01, and

nber, whether pursuant 10 an issuance
uch Person shall have executed and delivered to the
ment 1o become party to this Agreement in form satisfactory (© the Managi
Members (a “Joinder Agreement”). Upon the amendment of the Members Schedule by the
Members and the stisfaction of any other applicable conditions. including the receipt
“ompany of payment for the issuance of Units, if any, such Person shall be admitt
Munm and deemed listed as such on the books and records of the Company. The Managi
the Members in accorda

md.02  No Personal Except as otherwise provided in the Delaware
by Applicable Law o ¢ ement, 20 Member will be obligated personally for
any debt, obligation or | hvhv\ of the Company or other Members, whether
tort or atherwise, sol y reason of being a Member,

Section4.03  No Withdrawal. So long as a Member continues to hold a Membership
Interest, such Member shall not have the ability to withdraw or resign as a Member pri

issolution and winding up of the Company and any such withdrawal or resignation or atte
withdrawal or resignation by a Member prior to the dissolution or winding up of the Company
s y Person who is a Member ceases to hold a Membership
Interest, such Person shall no longer be a Member. A Member shall not cease to be a Member as
ult of any other events specified in § 18-304

e A

404 No Interest in Company Property. No real or personal property of the
b decmed to be gwned by any Member individually, bul shall be owned by, and
ied solely in., the Company. Without limiting the
es during the term of the Company any right 1
rty of the

o the express terms

provided by this
Agreement or required by the Delaware Act, no Member, in its capacity as a Member, shall have
the p fe Unles: vis ided to the
contr




approval of the Membe ment or under Applicable Law shall requi

of Members holding at least 51% of the aggregate Units entitled to vote on such action or matter.
Meetings of the Members, including, without limitation, annual meetings of the Memb

required. Preferred Units and : Units shall not carry voting rights.  All Memb

entitled to one vote for each Common Unit held by them.

Section 406 Death. The death of any Member shall not cause the dissolution of the
Company. In such event, the Company and its business shall be continued by the remaining
Mm\h md the T d M

Member shall have the. (mlwn but shall not be required to des

Managing Mm\l\v In th it of the d \hmbﬂ wbﬂmm Managin;
Me

and outstanding

Section 407 Treatment of Loans fi Loan er 1o the
Company shall not be considered Capital Contributions and shall not afect the maimienance of
mber’s Capital Account

ARTICLE V
ALLOCATIONS

on of Net Income and Net Loss. For each Fiscal Y
10 the special allocations sct forth in Section 5,02, Net Income and Net
allocated among the \Iemhrn in such a manner \l

ar (or portion thereof,
each Member, (b) such Member’s share of
Treasury Regulation Seciion 1.704-2(g) o s er’s partner nonrecourse debt
minis g (as d in Treasury Regu z 1.704- 3)) shall be equal to the
respective net amounts, positive or negative, which would be distributed to them or for which they

1d be liable to the Corr nder the Delaware Act or under the terms

determined a if the Company were to (i) liquidate the assets of the Company for an amount et
to their Book Value and (ii) distribute the proceeds of liquidation in
XII (including afier paying or providing for all liabilities of the Company).

Section 502 Regulatory and Special Allocations. Notwithstanding the provisions of
5.0

(ap If mm- is a net decre: © Minimum Gain (del
to Treasury Regulations Section 1.704-2(d)( ) any Fiscal Year, each

¢ Law shall requie the a
gregate Units entitled to vote on such uction or matter.
it limitation, annual meeti; the Membel n
Units and Incentive Units shall not carry votin All Members shall be
entitled to one vote for each Common Unit held by them

Section4.06  Death. th of any Member shall not cause the dissolution of th

mpany. In such event, the Company and its business shall be o

r or Members and the Units owned by the dec
d to such Member’s heirs; provided, that within a
the applicable heirs shall sign a Joinder Agreement and become form
pursuant thereto. In the event of the death of one of the Managing Members, me remaining
hall not be required to d a
tber. In the event of the death of both Managing Members, mhmm.— Man:

Members shall be gnated by the affirmative vote of Members holding a majority of the
and outstanding Common Units by writien notice delivered to all Members

Section 407 Treatment of Loans from Membe
e considered Capital Contributions an

ARTICLE V
ALLOCATIONS

ion of Net Income and Net Loss. For cach Fiscal Year (or portion
ther o ocations set forth in Section 5.02, Net Income and Net
Loss of the Company shall be allocated among the Members in such a manner such that, as of the
end of such Fiscal Year (or portion thereof, as applicable), the sum of (a) the Capital Account of

each Member, (b) such Member's share of Company Minimum Gain (as determined accordin
Regulation Section 1.704-2(g)) and (c) such Member's partner nonrecourse debt
in Treasury R 1 1)(3)) shall be equal to the
negativ d which the
nt,
¥ o mnqumm the assets of 1 L(mpm for an amount qual
WValue and (ii) distribute the proceeds of liquidation in accordance with ARTICLE

¢ alter paying or providing for all liabilities of the Compuny),

Regulatory and Special Allocations. Notwithstanding the provisions of

If there is a net decrease in Company Minimum Gain (determined
Regulations Section 1.704-2(d)(1)) during any Fiscal Year, cach Member

approval of the Members under this
of Members holding at le
Mestings of the Members, including, v } g5 of the Members, are not
ferred Units and Incentive Units shall not carry voting rights. Al Members shall be
ach Comn Jnit held by them.

npany a
Units owaed by 1
heirs; provided, that

pursant dhereo.
Managing Member shall have the option. but shall not be requiree
r. In the event of the death of both Man:

407 Treatment of Loans from Members. Loans by any Member to the
not be considered Capital Contributions and shall not affect the maintenance of

ARTICLE V
ALLOCATIONS

Section5.01  Allocation of Net Income and Net Lo wch Fiscal Year (or portion
thereol, after giving effectto the special allocations st forh in Section 502, Net Income and Net
L insuch a man,
end of such Fiscal Year (or portion thereof, as applicable), the sum of (a) the Capital Account of
Member, (b) such Member’s share of ¢ ompany Minimum Gain (as det
Treasury Regulution Seciion L.704-2(g)) and (©) s
in (as defined in Treasury R
spective net amounts, positive r negative,
iable mu ‘Company under the Delaw
ompany were o (i) liquidate the x mpany for a
o heir Book Value and (1) fistbute the proceeds of liquidation in accordance
XI (including after paying or providing for all liabilitic

Section 502 Regulatory and Special Allocations. Notw the p
Section 5.01

(@ If there is a net decrease in Company Minimum Gain (determined
according to Treasury Regulations Section 1. (d)(1)) dus any Fiscal Year, each Member




shall be specally allocated Net Income for such Fiscal Year (and, if neeessary, subscquent Fisc
Company Minimum
in accordance with Treasury Regulations h 18 10 be so
m\h X uu d sh lL be determined in accordance with Treasury Re 1 t 1.704-2(f)(6) and
F20))(2). This Section 502 is intended to comply with i
requirement in Treasury Regulations S¢
therewith,

(b) Member Nonrex e Dec ns shall be allocated in the mann

required by Treasury Regulations Se 14.2(7). Except us otherwise provided in Treas
if there is a net decrease in Memb: ourse Debt
Minimum Gai i ¥ cal Year, each Member that has a shar such Member
Noarecourse Debt Minium Gain shall be specially allocated Net Incame fur such Fiscal Year
(and, if n sary, sub rs) in an amount equal to that Member’s share of the net
d e in Member N Debt Minimum Gain. Item ¢ all int to this
paragraph shall be determined in cornee With Treasury Regulations Sections 1704-2({)4) and

intended to comply with the “wiinimum gain chargebac
ection 1.704-2(i)(4) and shall be inte d stently

therewith

Nonrecourse Deductions shall be allocated to the Members in accordance
with their per ship of issucd and outstanding Units

@ In the event any Member unexpectedly receives any adjustments.
allocations or distributions described in Treasury Regulations Section 1.704-1(b)}2)ii)d)(4)
urmr. Net Incom: Il be specially allocated to such Member in an amount and manner suff

liminate the Adm«m Capital Account . by s tments, allocations ol
distributions as quickly as possible. This Seet 02
fset requirement in Treasury Regulations Sec
stendly therewith

The allocations set forth in paragraphs (a). (b). (c) and (d) above (the
nded 10 comply w of the Treasury

Regulations under Code 704. Notwithstanding an
(other than the Regulatory Allocations), the Regulatory Alloca coount in
allocating Net In and Net Losses among Members so that, (o the extent possible, the net

\'llm:\tlun- to each \[embn shi 111 be eql\.xl ) the net amount that would have been allocated to
such Member if the Regulatory Allocations had not occurred.

The Company and the Members acknowle that allocations like
describe posed Treasury Regulation Section 1.704-1(b)(4)(xii)(c) (“Forfeiture
Allocations™) r:mh \rum the .mummms of Net I me and Net Loss provided for in this

mpany is entitled to make Forfeiture Allo

ars) in an amount equal (o such Member's share of the net decrease in Company Minimum
in, determined in a i Section 1.704.

Member Nonrecourse Deductions shall be
idations Section 1.704-2(i). Except as otherwise provided in Trea
)4-2(i)(4), if there is a net decrease in Member Nonrecourse Debt
cach Member that has a share of such Member
Minimum Gain shall be specially allocated Net Income for such Fi
{and, if necessary, subsequent Fiscal Years) in an amount equal to that Member's sh
decrease in Member Nonrec Debt Minimum Gain. Items to allocated pursuant t
pasagraph shall be determined i accordance with freasury Kegulations Sections 1.704-2(i)4) and
jN2). This 02 is intended to comply with the “minimum in charg
requirement: cas ions Section 1.704-2(ij{4) and shall be interpreted consistently
therewith.

© Nonrecourse Deductions shall be allocated mbers in accordance
th their percentage ownership of issued and outstanding Units.

« In the event any Member unexpectedly receives any adjustments
allocations or distributions described in Treasury Regulations Section 1.704-1(b)2)(ii)d)(4)., (5)
(6), Net Income shall be spes ted to such Member in an amount and manner
10 eliminate the Adjusted Capital Account Deficit created by such
butions as quickly as possible. This Section
income offset requirement in Tr
interpreted consistently therewith.

©® The allocations set forth in paragraphs (a), (b, (c) and (d) above (the

“Regulatory Allocations™ are intended o comply with certain requirements of the Treasury
Regulations under Code Section 704, Notwithstanding any other provisions of this ARTICLE V
gulatory Allocations), the Regulatory Allocations shall be taken inte account in

the extent ble, the net

amount of such alloeations of Net Income and Net Losses and other items and the Regulatory
Allocations to each Member shall be equal to the net amount that would have been allocated to
such Member if the Regulatory Allocations had not occurred.

[0} The Company and the Members acknowledge that allocations like those
described in  Proposed Treasury Regulaion Secti
A]J«c.mom ) result from the allocations of Net Inc et Loss provided for in this

-ement. For the : nce of doubt, the Company is entitled to make Forfeiture Allocations

shall be spec ated Net Income for such F " essary, subsequent Fisc:
ars) in an amount equal to such Member’s share ¢ ompany Minimum
n, determined in accordance with Treasury Regufarions Sec g). The items to be so
cated shall be determined in accordance with Treasury Regulations Sections 1.704-2(f)(6) and
This Section 5.02 is intended to comply with the “minimum g geback
requirement in Treasury Regularions Section 1.704-2(f) and shall be interp
therewith.

ccourse Deductions shall be allocated in the manner
jons Section 1.704-2(i). Except as otherwise provided in Treast
Regulation on 1.704-2(i)(4), if there in Member Nonrecourse Debt
Minimum Gain during any Fiscal Year, e
Nonrecourse Debt Minimum Gain shall be specially allo
(and, if necessary, subscquent Fiscal Years) in an amount equal to that Member's s
deerease in Member Nonrecourse Debt Minimum Gain. ltems (o be allocated pursuznt to this
Sections 1.704-2(i)(4) and
72). This Section 5.03(h) is intended \uumvpl\ with the

requirements in Treasury Regulations Section 1.704-2(i)(4) and shall be interpreted consistently
therewith,

© Nonrecourse Deductions shall be allocated to the Members in accordance
with their percentage ownership of issued and outstanding Units,

In the event any Member unexpectedly receives any adjustments,
allocations or distributions described in Treasury Regulations Section 1.704-1(b)2)(ii)(d)(4), (5)
or (6), Net Income shall be specially allocated t such Member in an amount and manner sufficient
to eliminate the Adjusted Capital Account Deficit created by such adjustments, allocations or
ributions as quickly as possible. This Section 5.02(d) is intended to comply with the qualified
income offset requirement in Treasury Regulations Section 1.704-1(b)2)(ii)(d) and shall
interpreted consistently therewith.

© The allocations set forth in paragraphs (a), (b), (c) and (d) above (the

Regulatory Allocations”) are intended to comply with certain requirements of the Treasm
Section 704 Notwithstanding any other pmwmw this ARTICLE V
logations shall b ke nfosssount

amount of such allocations of Net Income and Net Losses and other items and the Regulatory
Allocations to each Member shall be equal to the net amount that would have been allocated 1
such Member if the Regulatory Allocations had not oceurred.

® The Company and the Members acknowl
described i Proposed  Treasury Regulation ction  |.704-,
Allocations™ result from the allocations n provided fo
Agreement. For the avoidanee of doubt, the Company is entitled to make Forfeiture Allocations




and, once req " ctmporary ce, allocations of N
Loss will be made in accordance with Proposed Treasury Regulation Section 1.704-1(b)(4)(xii )(c)
or any successor provision or guida

Allocations.

) Subject to Section 5.03(h). Section 5.03(c) and Section 5.03(d), all
ns, losses and deductions of the Company shall be allocated, for federal, state and local
in accordance with the allocation of such income, gains,
uant to Seetion 5,01 and Section 5,02, except thatif any such allocation
purposes is not permitied by the Code or other Applicable Law, the Company’s subsequent
Josses and doduetions shall b llocad among the Members for tax purposes, tc

the extent permitted by the Cod App aw, 50 43 10 reflect as nearly as p

the allocation set forth in Section 5.0

by ltems of Company taxable income, gain, loss and deduction with r

0 any property contributed to the capital of the Company shall be allocated amon;

in accordance with Code Section 704(c) and the traditional method with curative allocations of
Treasury Regulations jon 1.704-3(c)., s0 as to take account of any variation between the
adjusted basis of such property to the Company for federal income tax purposes and its Book
Value

© 1f the Baok

Regulations Section 1.704-1{b)(2)(i

subsequent allocations of items of taxable income, gain, loss ion with respect 10 such
asset shall take ount of any variation between the adjusted is of such asset for federal income
tax purposes and its Book Value in the same manner as under Code Section 704(c).

@ Allocations of tax credit, tax credit recapture and any items related
thereto shall be allocated to the Members according to their interests in such items as determined
by the Man: smbers taking into account the principles of Treasur) dations Section
L704-4ib)4iii)

@ The Company shall make allocations pursuant to this Section §
ceordance with Treasury Regulations Section 1.704-3(d).

o) Allocations pursuant 10 this Section ly for purposes of
federal, state and local taxes and shall not affect, or in any way be taken into account in computing.
any Member’s Capital Account or share of Net Income, Net

pursuant to any provisions of this A ent.

2%

¢ required by applicable final or te y gui allocations of Net Incon
Loss will be made in accordance with Proposed Tr gulation Section 1.704-1(b)(4)(xii)(c)
or g

Tax Allocations.

Section 5.03(b), Section 5.03(c) m Section 5
ses and deductions of the Company shall be allocated, for
urposes, umong the Members in accordance with
Section 301 and Section 302 &

for tax purposes is not permitied by the Code or other Applicable Law, the Company s subsequent
income, gains, losses and ded: shall be allocated among the Members for tax pmp ses,
the extent permitted by e and other Applmble Law, eflect as nearly as p
the allocation set [orth in Sectis

mpany t nd deduction with respe
any pro ibuted to the capital of mpany shall be alloc: g the Members

in accordance with Code 4 aditional method with cu

Treasury Regulations Section 1.704-3(c). s ) take account of any variation betw

adjusted basis of such property to the Company for federal income tax purposes

Value.

1) as provid of the definition of Book Value,
bl ncone, ction with respect to such
et for federal income

i

Allocations of tax credit, tax credit recapture and any items related
thereto shall be 3 ace r n such Hem\ as determined
by the Managin
Fe

ny shall mak
s Section 1.704-3(d).

Section 5.04 A]]\n.llmm in Respect of Transferred Membership Interests. In the
during any Fiscal Y ade in compliance with the provisions of
loss and deduction of the

d, once required by applicable final or temporary g e me and Net
Loss will be made in accordance wi e s i 04-1(b)(4)(xi,
iCCessOF provision o

Section 5 Secti X
shall be allo  federal, state and local
ne tax purp danc ‘\nh th f such income, gains,
Tosses and deductions pursuimnt (o See ec 2. except that if any such allocation
for tax purposes is not permitted by the € other Applm able Law, the Companys subsequent
income, gains, lasses and deductions shall be allocated among the Members for tax purposes, to
the extent permitted by the Code and other Applicable Law, so as to reflect as nearly as possible

set forth in Section 501 and Section 5.02

s of Company anable
0 any property contributed to the capital of the Cc

accordance with Code Section 704(e) and the traditional method with curative allocations of
Treasury Regulations Section 1.704-3(c), a E a the
adjusted basis of such property to the Company for federal income tax purposes and its Book

«©  Ifthe Book Value of any tis adjusted pursuant to Treastiry
lations Section 1.704-1{k)(2 c] (¢) of the \Ieﬁmlmnu\ Hw\k \‘.-hm.

et shall take v n the adjusted ba uchas:
tax purposes and its Book Value in the same manner as under Code Secrion 764(c).

@ Allocations of tax credit, tax credit recapture and any items related
thereto shall be allocated to the Members according o thei
by the Managing Members taking into account the principles of Tre

“The Company shll make allocations pursuant 1 o
with Freasury Regulations Sect

® cations pursuant to_ this

federal, state and local taxes and shall not dNnr or inany way be taken into account in computing,
any Member's Capital Account or shar Income, Net Losses, distributions or other items
pursuant to any provisions of this Agreement.

Section5.04  Allocations in Respect of Transferred Membership Interests. In the
it of a Transfer of Units during any Fiscal Year made in compliance with the provisions of

TICLE X, Net Income, N ses and other items s eduction of the

2




Company attributable to such Mermbership Interests for such Fiscal Year shall be determined usi
the interim closing of the books method

Curative Allocations. In the event that the Tax Matters Meaber
Itation with counsel experienced in income tax matters, that the allocation
deduction is not spe ifed in thie ARTICLE V (a1
ted ltem”), or that the allocation of any ftem of Company income, gain, loss or
deduction hereunder is clearly inconsistent with the Members economic interests in the Compa
(determined by referen of 7
the faetors set forth in T
then the Managing Member
T

of the Company.

ARTICLE V
DISTRIBUTIONS
Section 6.01  Distributions Generally.

@ Managing Members Discretion. Subject to Section 6.01(b), Section

arder to provide for the retention and establishment of reserves of, or payment to third parties of,
such funds as it deems necessary with {10 the reasonable bu ds Company
(which needs may include the payment or making of provision for the payment when due of
Company Expenses and other obligations of the Compiny, including, but not limited to, present
and anticipated debts and o pital needs and

gencies).

® Compliance with Law. Notwithstanding any provision to the contrary
ent, the Company shall not make any L)hlnhnmvu o Meml 1)
f laware Act ol

Section 612 Priority of Distributions. After making all Distributions required for a
given Fiscal und 05 and subject to the priority of Distributions pursu:
Seetion 12.03(e), if appli s determine y the Managing Members
pursun to Section 601 shall be made in the following manner.

their holdings of Preferred Units, until Distributio

sts for such Fiscal Year shall be determined us
the interim closing of the books method.

Curative Allocations. In the event that the Tax Mater
ltation with counsel experienced in income tax matters, that the all
of an; a gain, loss or deduction is not specified in this ARTICLE
“Unallocated Ttem”), Company inco
deduction hereunder is cl onsistent wi embers” economic interests mlln(ump.l y
’ ction 1.704-(b) and
set forth in Treasury R 0 fii)) (a “Misallocated Tt

to reflect such economic interests; provided, that no such allocation will be made w

the prior consent of cach Member that would be adve sproportionately affected thereby
and provided, further, that no such allocation shall ha aterial effect on the amounts
distributable to 3 n g the amo buted upon the complete ligqui

of the Company

RTICLE VI
ISTRIBUTIONS

Section 6.01  Distributions Generally.

@ Managing Members Discretion. Subject 1o Section 6.01(b). Section

602 and Section 6.05. the Managing Members shall have sole discretion regarding the amounts

including to decide to forego payment of Distributions in

£, or payment 1o third parties of.

with respect o the reasonable business needs of the Company

a of provision for the payment when duc of

Company Expenses and other obligations of the Company, including, but not limited 1o, present

and anticipated debts and obligations capital needs and expenses and reasonable reserves for
contingenc

‘ompliance with Law. \Iumuh\(.\ndx 2 any provision to the contrary
ot the pany AII mal Di h
of the De

Section 6.02  Priority of Distributi ns required for a
1 Fiscal Year under Section 6,05 and subiect 1o the priority of Distributions pursuant to
ection 12.03(c), if applicable, all Distributions determined to be made by the Members

pursuant to Section 6.01 shall be made in the following manner

(a) first, to the Members holding Preferred Units pro rata in proj
f Preferred Units, until Distributions under this Section 6.02(a) re

h Membership Interests for such Fiscal Year shall be determined usi
method.

In the event that the Tax Matters Member
determines, after consultation with c umlr\p riene ne tax matters, that 4
of any item of C fi
“Unallocated Tiem®. or it the all
jon hereunder is clearly in the Compan
(determined by reference Lo 1 of Tre e ection 1704415 and
the factors s ) S 04-2(5)(3)i) (2 “Misallocated Itenr™),

ot 4, that 10 such allacation will be made without

ember that would be adverse 3
and providec " hat no such allocation shall have any maieial 6ect on the amounts
distributab er, he amounts to be distributed upon the complete liquidation
of the

ARTICLE VI
DISTRIBUTIONS

Distributions Generally

maging Members Discretion, Subject to Section 6.01(b). Section

g Members shall have sole discretion regarding the amounts
decide

ORder 10 provide for the rlention and GHADLShmaNt of eServes o, o payment to third paris o,

such funds as it deems necessary with respect to the reasonable business needs of the Company

(which noods may include the payment or making o provision for the payment when duc of

Company Expens o tions of th . including. but not limited to. p

and anticipated mm, and obl

contingencies).

) Compliance with Law. Notwithstanding any provision to the contrary
ntained in this Agreement, the Company sh make any Distribution to Members if such
Distribution would violate § 18-607 of the Delaware Act or other Applicable Law.

Section 602 Priority of Distributions. After making all Distributions required fi

en Fiscal Year under Seetion 6.05 and subject to the priority of Distributions pursuant to
Section 12.03(¢), if applicable, all Distributions determined to be made by the Managing Members
pursuant to Section 6,01 shall be made in the following manner:

(1) first, to the Members holding Preferred Units pro rata in proportion to
their holdings of Preferred Units, until Distributions under this 6.02(a) reduce the




Preferred Unpaid Yield in respect of all the P its owned by the Memby
of such Distribution to zero;

(b second, o the Members holding Preferred Units pro ata in proportion to
their holdings of P Section 6.02(b) equal the ey
Preferred Capital Value atributable to such Preferred U e Brefereed Uit shall
be considered “redeemed” and no I “ of this Agreement, in
accordance with Section 3.01(d); and

©  thercafter, any remaining amounts shall be Distribute Members
‘ommon Units Series 1. the Members holding Common Units Series 2, and to the
Members holding Vested Units, as follo

(i) The Vested Unit Perce of such remaining amounts shall be
to the h
such Mexibers;

G The Coms
shall be distributed to the holds f Comn Units Series 1. pro
Series 1 held by such Members; and

(iii)  The n Unit Series 2 Percentage of such remaining amounts
shall be distributed to the holders of Commen Units Series 2, pro rata based on the number of
nmon Units Series 2 held by such Mem!

Notwithstanding the foregoing,
(i.¢., be deemed not to be outs 2) with respect to Di

ach Incentive Unit under this
able for Distribution under

Unit has
le Profits associated with such Incentive Unit;

and forfeited sl ‘be Distributed in respect of Common Units Series 1 Common Units S

and Vested Units not limited by this sentence with respect to the applicable

as if such tited Incentive Unit were not outstanding. F: dollar of Dist

decmed Distributed in serics for purpose:

respect to any Incentive Unit that is an U

made shall be held back by the Company and forwarded to the applicable Member holding such

Unvested Units as 500 T fi o wested Unit, if such

Preferred Unpaid Y
of such Distribution 0

thy zlmmm"\ulp

Preferred

be ¢ dered “redeemed” m:] n
accordance with Section 3.01(d); and

© h frer. n amounts shall be Distributed
holding Common Units Series 1, the Members holding Common Units Series 2, and to the
Incentive Members holding Vested Units, as follows:

@ The V ige of such remaining amounts shall
nlv\mbuml to the holders of Vested . ata based on the number of Vested Units held
such )

(i) The Common Unit Series 1 Percentage of such remaining amounts
shall be distributed to the holders of Common Units Series 1. pro rata based on the number
Common Units Series 1 held by such Members; and

(i) The Common Unit Series 2 Percentage of such remaining amounts
shall be distributed to the holders of Common Units Series ed on the numl
Common Units Series 2 held by such Members

2 ignored as m\umiu
(10 be deemed not 1o be outstanding) sith respect 1o Distributions 1o the extent the
is attributable to operations of the Company prior to their issuance, as dete
ubers, and (2) any amount otherw se Distributable mru[uuull.nh Inc

A
and forfeited shall be Distributed in respect of
and Vested Units notlimited by this sentence with espet 0 the applicable

regate
as il such limited Incentive U Fach dollar of Dmrvhu\vmh shall be
deemed Distributed in series for purpo

respec

Ill entive Unit th tis ,wnl
Unvested Units as soon a

ccurs, and to the extent such Unvested L
h amounts were newly availab

Section 6.03  Tax Withholding; Withholding Advances.

of all the Preferred Units owned by the Members as of the time

(b)  second, to the Members holding Preferred Units pro rata in proj

Preferred Units, until Distributi 02(b) equal the aggregate

Capital Value atributable to such Preferres the Preferred Units shall

dered “redeemed” and no longer “outstanding” for purposes of this Agreement, in
accordance with Section 3.01(d); and

(€ thereafter, any remaining amounts shall be Distributed to the Members
‘ommon Units Series 1. the Members holding Common Units Series 2. and 10 the

Incentive Members halding Vested Units, as fol

(i)  The Vested Unit Percentage of such remainin;
dpmlvuud 10 the holders of Vested Urits pro rata based on the number of V
Aembers;

(i)  The Common Unit Series | Percentage of such remaining a
‘h.tll be distributed to the holders of Common l‘mlv pro rata ba on the number of
on Units Series 1 held by such Members; and

(iii))  The Common Unit ies 2 Percentage of such remaining amounts
shall be distributed to the holders of Common Units Series 2, pro rata based on the number of
es 2 held by such Memb

nding th:
standin

e Unit under this
or Distribution under
stributions

and Vested Urits not limited by this sentence with respect to the applicable us
if such limited Inc Unit were not outstandin
-med Distributed in series for purposes of applying the fc
ntive Unit that is an Unvested Unit, any Distributions that
made shall be held back by the Company and forwarded
Unvested Units as soon as practicable followin,

available fi
istribution.




) d by the Managing Members, cach
Member shall, if e to ing Members: (i) an affidavit in form
satisfactory 1o the Managing Members that the applicable Member (or its membe

be) is not subject to ¢ under the provisions of any federal, state, local, forcign o

necessary or appropriate in its discretion.

® Withholding Advances. The Company is hereby aw atall time:
0 make payments ¢“Withholding Advances”) with respect to each Member in amounts required
to discharg tion of the s detzenined by the T Ml

ld

allocation by the Co

distributions to such Member. Any funds withh

6.03(b) shall nonetheless he deemed distributed to the Member in qus\w-n for .,H purpases under
Man; Memb

Cl Rep: 'mﬂ\l of Withholding Advances, Any Withholding Advance
the Company to u Taxing Authority on behalf of a Member and not simultaneously
withheld from a dist

i o he Company by the Memby

the Withholding Advance was made (which repayment by the Member shall not constitute a
apital all credit th ber’s Capital Account if the Mana

shall have y charged the amount of the Withholding Advance t the C

(i) with the consent of the Manz repaid by reducing
the amount of the next succees distribution or distributions to be made 1o 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 M.m' ging Members shall have initially
charged th 1 of the Withholding Advance o th

Company’s failure 10
ch Member. The provisions of this Section
a Member pursuant to Section 6.03(c) shall survive
n and sinding up of the Company and the withdrawal o such Member from
mpany may pursue and enfor

@
, il abl
. < that the appli

may be) i ject to withholding under the provisio
other

any such laws; and/or (

ers relating 1o an
ry the alfidavit described in

Members may witthaid am fi h Member as the Managing
necessary ate in its discretio

Withholding Advances. The Company is hereby authorized at all fim
ith respe Viember in amounts required
mpany (as determined by the Tax Matters Member based on
legal or tax counsel to the Company) to withhold or make payments to any federal,
state, local or foreign taxing authority (a “Taxing Authority”) with respect to any distribution or
allocati 1
distributions to such Member. Any funds withheld from a distribution by reason of this
6.03(b) shall nonetheless be decmed distributed to the Member in question for all purposcs under
g nt and, at the option of the Managing Members, shall be charged against the
Member's Capital Account.

Repayment of Withholding Advances. Any Withhalding Advance
made by the Company to a Taxing Authority on behalf of a Member and not simultaneously
ithheld from a distribution (© that Member shall

id to the Company by the Member on whose bel

the Withholdin tute 2
Capital Contribution, but shall credit the Member ~.l,.|]'w Account if the Managing Members
shall have initially charged the amount of the Withholding Advance to the Capital Account): or

(i) with the consent of the Managing Members, be repaid by reduci
the amount of the next succeeding distribution or distributions to be made to such Member (which

all be deeme h di uted to the M 1, but which shall not
further reduce the Member's Capital Account if the Managing Members shall have initially
charged the amount of the Withholding Advance to the Capital Account).

( Indenification, Fach Member hereby agrees to indemnify and hold
harmless the Company and the other Members from and against ith res
interest or penalties which may be asserted by reason of the Company’s failure to deduct and
ithhold tax on amounts distributable or allocable to Amh Member. The provisions of this Section
6.03(d) and the obligations of a Member pursua £.03(c)shall survivethetermiation,
liquidation and winding
the Company or Transfer of its Units. The Company may pur

(@) I: Members, each
Member shall, if able 1
satisfactory to the Mar the applicable Member (or its members, as the case
may be) is not subject to \mhhuldm' under the provisions of any federal, siate, local, foreign or
sther Applicable Law; ificate that the Managing Memb cquest with
respect to any such laws; and/or (iii) 2 4 ,que»le.l by the

ny Member’s st

to deliver to the Managing Members the affidavit deseribed in Section 6.03@0).
Members may withhold amounts from such Member as the M Members may deem
necessary or appropriate in its discretion.

(b) W holding e C ereby authorized at all times
to make payments (“Withholding Advance pect to cach Member in amounts required
to discharge any obligation of the Company (as determined by the Tax Matters Member based on
the advice of legal or tax counsel to the Company) to withhold or make payments to any federal,
state, local or fi auth (a “Taxing Authority”) with respect to any distribution or
allocation by the Company of income or gain to such Member and to withhold the same from
distnibutions to such Member. Any [unds withheld [rom a distribution by reason of \'\h Secti
6.03(b) shall nonetheless be deemed distributed to the Mrmbr: in question for all purposes under

sption of the Man: mbers, shall be against the

Repavment of Withholding .\d‘ ances. Any Withholding Adv
axing Authority on behalf of a Member and not simultanec
10 that Member shall:

aid 1o the Compan
as made (which repay

Capital Contribution, but shall credit the Mem|

shall have initially cha

anaging I\hm
ital Account).

h Member hereby agre nnify and hold
'mbers [rom and against any Hability with respect to taxes,

interest or penalties which m: erted by reason of the Compan duct and

withhold tax on amounts distributable or allocable to such Member. The pro

6.03(d) and the obligations of a Member pursuant to Section 6.03(c) shall survive the termination,

dissolution, liquidation and winding up of the Company and the withdrawal of such Member from

the Company or Transfer of its Units. The Company may pursue and enforce ull rights and




ainst each Membe 12 a lawsuit
to collect [ep.u'menr with interest of any Withholding Advances.

@ Overwithholding. Neither the Company nor the Managing Members
hull be liable [or any excess taxes withheld ol any distribution or allocation of incor
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 T: Authority

n6.04. ons In-|

@ General. The Managing Members are hereby authorized, in their sole
discretion, to make distributions (o the Members in the form of Marketable Securities. The
Managing Members shall not distribute o any Member without such Member’s prior written
onsent, securities that are not Marketable Securities or other property held by the Company. In
any non-cash distribution otherwise permitted by this Section 6,04, the securities or property so
diiributed will be distributed smong: the Members in the ssme proportion and prioriy s cash

or property would be distributed among the

b y distribution of securities shall be subject to

such conditions and restrictions as the Manay Members determine are required or advisable to

compliance with Applicable Law. In furtherance of the foregoing, the Managing Members

Tequire that the Members execute and deliver such documents
deem necessary or appropriate to ensure compliance with all federal and stal
apply to such distibution and any futher Trans
appropriately legend the certificates that represent such securities to reflect amy restriction on
ransfer with respect to such laws,

Notwithstanding anything o the contrary in this
Company may. as determined in the

Members, prior o (and in priority to) or in connection with any

ns under Section 6,01, make distributions (o the Members in an amount intended, in

h Members (or any Person whose tax liability is determined by reference

0 the income of amy such Member), to discharge its United States federal, state and local (and, in
Members, foreign) income tux liabilities expect

n, to arise from the allocation of tax

etion, taking i
and ¢ city tax rate uppm ble for individuals, in the
ing Members know that any Member (or beneficial

income and capital gain (takin
be, und the amounts thereof so allocated to the Members and
M

il ember under this Section 6.03 including brin
10 collect repayment with interest of any Withholding Advances

Overwithholding. Neither the Compa
s withheld in respect of any distribution or
lember’s sole recourse shall b

Section 604 Distributions In-Kind.

@ General, Th 2 thorized, in their
discretion, to make distributions to the Members in the form of Marketable Securities. The
Managing Members shall not distribute to any Member without such Member’s prior written

urities that are not Marketable Securit ! held by the Company. In
s distribution otherwive permited by ihs Section 6,04, the securiies or property so
will be distributed among the Meml
equal to the Fair Market Value of such sceuritics rty would be distributed amon
Members pursuant to Section 6.01.

) “ompliance with Law. Any distribution of securities shall be subject to
such conditions and restrictions us the Mz ermine are required or advisable o
ensure compliance with Applicable Law. In furtherance of the foregoing. the Managing Members
iy require that the Members execute and deliver such documents as ¢ ging Members may
or appropriate to en a al and state aws that
ribution and any further the distributed securities, and may
d the certificates that represent such securities to reflect any restriction on

Transfer with respect to such laws.

Section 6,05 Tax Distribut twithstanding anything to the contrary in this

VI or otherwise in this Agreement, the Company may. as determined in the sole

g Me: prior to (and in priority 10) or in connection with any

distributions to the Members in an amount intended, in

Person whase tax liability is determined by reference

. 1o discharge its United States federal, state and local (and, in

£ the Managing Members, foreign) incon liabilities expected, as

determined by the Managing Members in its sole discretion, to arise from the allocation of tax

items referred (0 in ARTICLE V. Such distribut be made during or in the taxable

following such allocations of tax items. The amounts distributable pursuant to this Section 605

shall be calculated by the Managing Members in their sole discretion, taking into account the
‘maximum combined applicable federal, state and city tax rate applicable for individuals, in ©

‘hest taxed jurisdiction in which the Managing Members know that any Member (or beneficial

ner thereof) resides, on ordinary income and capital gain (taking into account any applicable

holding period), as the case may be, and the amounts th so allocated to the Members and

otherwise based on such reasonable assumptions as the Managing Members determine in good

including bringin;
to collect repayment with interest of any Withholding Advances

Overwithholding, Neither the Company nor the Managing Members
shall be liable excess taxes withheld in respect al C: of income
or gain (o 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

Section 6.04  Distributions In-Kind.

General. The Managing Members
discretion, distributions to the Members i
Managing shall not distribute to any Member without such Membe;
consent, securities that are not Marketable Securities or other property held
non-cash distribution otherwise permitted by this Section 6.04
ted will be distibuted among the Members in the same prop tion and pri
y d be distributed amon;

th
ensure compliance with Applicable Law. In furtherance of the foregoing, the \L:ru-'mv \lzmhrn
may require that the Member, and deliver such document 3
ecessary or appropriate (o 0 w e ate securities laws that
il rities, and may
appropriately le;
Transfer with respect to such laws

anding 1n)1hmp to the contrary in this

. the Company determined in the
ing Members, prior 1o i priority to) or in connection with any

ributions under Section 601, make distributions to the Members in an amount intends

o whose ta lsbilty is determined by s
eal (and, in
e tax liabilities exp
e discretion, 0 arise from the allocation of tax
Such disribuions may be made during o in the taxable year
The amounts m.\mvumm ;vur\uml mu“» on 6.0
Members in the ing

maximum combined IN,IHCJNF federal, state and city tax rate applicable for individuals, in the
st taxed junndkuuu in which the Managing Members know that any Member (or beneficial
on ordinary income and capital gain (taking into account any applicable
ints therec ated to the Members and
ermine in good




riate. Without limiting the generality of the immediate

with regard ta any particular type or class of income, gain, profit or revenue, the applicable tax
rate shall be deemed to be the highest statutory rate applicable to such specific type or class of
e, gain, profit or revenue, (i) the Managing Members shall be entitled to assume that the
relevant items of in in, deduction, loss and credit in respect of the Company were the only
such items entering into the calcalaion of tx liabiities of the Members for the fisal year in
mounts distributed 0 the Members

of, and shall serve to rechuce, the next ar

pursuant to the appropriate provision of

in calculating a Member’s tax liability under this S

be required to inquire a5 (o, recognize or otherwise take into account the particular ¢
ituation of, o ther facts and circumstances applicable to, any particular Mer

distributable 1o the recipient Members
For the further avoidanee of doubt,

Section 6.06  Distributions Subject to Return to Fund Indemnity Claims, Etc, At any
time prior to the first anniversary of the date of termination of the Company, the Managing
Members may, upon not less than 10 days” notice, in its sole discretion, require that the Members
urm to the Company (in proportion to their respective shares of the cash Distributions at is:
all or any portion of the cash Distributians made (o the Members and not previously returned:
provided, er, that: (1) amounts returned by the Members pursuant to this Section 6,06 shall
be .|pp]l\'d by the Company solely o the satisfaction of (x) indemnification obligations arising
obligations of the Company to make payments to third parties in respect
e be
the C
my course of business as determined by the N
eretion: (ii) the Managing Members shall
ibutic was de more t
of such motice or (y) the on which the Mana
e claim or threatened claim that, in the Managing Members” reasonable judgment. pres
realistic possibility of rive tosuch nti: and (i) the aggregats obligaton o cach Menbr
s aggregate Capital
atribution. The return of any (or portion thercof) under this Section 6,06 shall be
ed for purposes of this / as a cancellation of the Distribution (or portion thereof) to
which it relates (effective as of the time of such return), and shall not be treated as a Capi
making such return. For avoidance of doubt. in-kind distributions of
securities shall not be subject ta recall by the Managing Members pur

ARTICLE VII
MANAGEMENT

Tanagement of the Company

Authority of Managing M The business and affairs of the
c y as conte by Section 2,05 of this Agreement shall be managed exclusively by the

e o class of income, gain, profit or revenue,
rate applicable to such
iin, profit or revenue, (i the Managing Menbers shall be eatied 0 ass

ant items of income, gain, deduction, loss and
such ite 2 into the caleulation of tax lia
sespect of which such determination is being made
(including the
of. and shall serve to Xt amounts e distributable to the recipient Members
pursuant to the appropr ision of Section 6.01 abov For the further avoida
in caleulating & Member's tax \..mm under ihis Seeli aging Members
be required o inquire as to, recogn o account the particular tax status
tax situation of, ot any other facts .md circumstances mphmmuu any particular Member.

ction 6.06  Distributions Subject to Return to Fund Indemnif ims, Ete, At any
time prior to the first anniversary of the date of termination of the Company, the Managing
Members may, upon not less than 10 days” notice, in its sole discretion, require that the Members
veturn (o the Company (in proporiion to thir respecive shares of the cash Disirbutions at issue)
all or any portion o
provided, however, th
oo gl §

Company that ha

ther extraordinary liabilities of the Company that are not regula
acerued in the ordinary course of business as determined by th
discretion; (ii) the Managing Members shall ot issue a notice pursuant to this Secti
respect of a cash Distribution that was made more than one year prior to the earlier of (x) th
of such notice or (y) the date upon which the Managing Members notified the Members of a bona
.wlr claim or threatened claim that, in the Managing Member onable judgment, presents a

calisti possibility o ris (0 such notice: and bl llunmhm h Mermber
pursuant o this

ntribution. The retun of any Distribut ) under this Section 606 3
treated for purposes of this Agi : Distribution (or portion thereof) to
which it relates (effective as of the time of such retur), and shall not be treated as a Capital

er making such return, F f doubt, in-kind distributions of

securitics shall not be subie by the Managing Members pursuant to this Section 606,

ARTICLE VII
MANAGEMENT

Section 7.01  Management of the Company

@ Authority of Managing Memhers. The business and alfairs of ¢
mpany as contemplated by Section 2.05 of this Agreement shall be managed exclusively by the

2

ate. Without limiting the generality of the immedi
ard 0 any particular type o class of income, gain, profit or revenue, the applicable ta
1 be deemed to be the highest statutory rate applicable to such specific ty
he Managing Mernbers shall be enfitled to assume that the
and creditin respect of the
ilities of the Members for the fis
y amounts distributed 10 the Members
pursuant to this Section 6,03 shall be deemed to be advances
of. and shall serve to reduce, the next amounts otherwise distributable to the recipient Me
suant to the approprial S n n 601 above, For the further
in calculating a Member
e required fo inquire as o, e e account the particu
ax situation of, or any other facts and circumstances applicable to, any particular M

Section 6.06
time prior to the first anni f the date of termination of the Company, the Managin
fembers may. upon not less than 10 days” notice, in its sole discretion, require that the Membe
return to the Company (in proportion to their respective shares of the cash Distributions at issue)
Distributions made to the Members and n
mounts returned by the Members pursuant to this

be applied by the Company solely 10 the satisfaction of (x) indemnification obligations arising

n 9.03, (y tions of the € make pay i in respect
of assets of the Company that have been sold or otherwise disposed of by the Company, or ()
other etraordinary liabiliies of the Company that are not regular routine

ued a

(y) the date upon which the Mana
ansging Members m,ummmlumm. presents a
Me

i
pursuant to this Section 6106 shall in 1o v exc
Contribution. The retum oF any Distribution (or portion thereof) under this
treated for purposes of this Agreement as a cancellation of the Distribution (or portio of)
which it re fective as of the tin ), and shall no < a Capital
ng such return. For avoidance of doubt, in-kind distributions of
recall by the Managing Members pursuant to this Seetion 6.06.

ARTICLE VI
IANAGEMENT

Section 701 Management of the Company.

Authority of Managing Members. The business and affairs of the
Company as contemplated by Section 205 of this Agreement shall be managed exclusively by the




Man Members. Each of the Man: full and com discretion L

manage and contro] the business and affairs of the Company, to make all d

P cisions affecting such
business and affairs of the Company and 10 take all such actions as the Manag

C d

necessary or appropriatc to accomplish the purposes of the Company. The actions of the Manay

\[»mbmnken in accordance with the provisions of this Agreement shall bind the Compan

ather Member of the Company shall have any authority or right to act on behalf of or bind the
d

Compuny, unless otherw

n or unless specifically authorized by the

Managing Members pursuant to a rese uch action which resolution
duly and unanimously adopted by the Managing Members. The Managing Members cach shall be

anager " of the Company for all purposes of th
2 of the Delay

Section 702 Expenses,

@ Company Expenses. Th Cu]n]um' \mu b

payment of any and all costs, fees and expenses (collectively *

the Company, the Managing Members or any of their

and 1o the extent that such costs, fees and expe

formation (includin y

-up or termination of the Compans
tation all costs and expenses incurred in
documenting and making
nnection with executing

Company’s obligations, and enforcing the

(ii) monitoring,

disposing o

or personal property (

Act, and as contemplated

for the

pperation, business,
cluding, by w

connection with:

investments  and in

jes thereunder,

incurred in the investigati stment opportunities in relation to the Company’s business and
operations, ¢ kera relating to the disposition of Company investments. (vi) legal

inrelation {0 the Company s business and operaors. (1) audit and accounin
he

(viii) fi de d in

fiees in relation to
connection with the

 in the State of Delaware; (ix) fees and expenses arisi

mmrn oblig: gations of the Company or the Manay

s or their Alfiliates

without limitation, the filing of any necessary tax returns
filings and filings under, and compliance with the requirements of, the Investment
Au\w, Act of 1940, a5 amended, (x) taxes applicable 10 the Company on a

xi) reasonable fees incurred in connection with the maintenance o
uslmlul accoun and (xi) all expenses incurred in connection with the
Company’s securities under applicable sccurities laws o the perfection of an
uch registration. The Company shall also bear: (A) expenses incurred b

Member, (B) the cost of applicable liability and other insurance premiums,

of Company bank o
registration of the

emption from any
oy the Tax Matters
including, without

hall have
Company, 10 mak

necessary or appropriate to accomplish the purposes of the Company. The actions of the Manag
M mhu’\ u% en in acec \nl._mu unh the pru\hmn‘ u\ this Agreement shall bind the C mnm.m, V\vr

s  expressly plu"lﬂmi e
ging Members punum to a resolution expressly authorizing such action which resolufion is
duly .mjm sly adopted by the Managing Members. ¢ Members each shall be
the Company the Delaware Act, and as contemplated by Section

) Company Expenses ompany shall be responsible for the
payment of any and all costs, fees and expen: vely “Company Expenses™) incurred
the l'umpum the Managing Members or any of their respective Afilates, in cach case, only i

Jmph and not by way of limitation all c
identifyi a enci enting and making investments and in
connection xecuting and delivering the investment agreements and performing the
m d enforcing the Company’s rights, privileges and remedies thereunder
punhmng holding, selling or proposing to sell or exchan;

e
her assets acquired ed 10 be acquired from time by the
Company in accondance with the provisions of this Agreement, and inclading, withoul limitation
a and expenses, (iii) real property
ments; (iv) travel and all normal expenses
in the investigation of investment opportunities in elation (o the Company’s business and
operations, (v) brokera; o the disposition of Company investments
in relation to the Company’s b (vii) audit and accounti
th busines an-l:m«.r.mnm (vi) fees and e

obligati

with respect to the Company. includin 3

or other tax filings and filings under, and compliance with the requirements of, the Investment
applicab
ations, (xi) reasonable fees ncurred in connection v
incurred in connection
curities laws or the perfection of an
The Company shall also bear: (A) expenses incurred
applicable liability and other insu

full and complete discretion
s of the Company, to make all decisions affecting such
business and affairs of the Company and to ta such a the Man:
necessary or appropriate 0 accomplish the purposes of the Company. The actions of the Managir
s taken in accordance with the pr Agreement shall bind the Company. No
of the Company shall h: ar r right to act on behalf of or bind the
unless otherwise expressly provided here; specifically authorized by the
authorizing such action which resolution is
adopted by the Managing Members. The Managing Members cach shall be
manager"” of the Company for all purposes of the Delaware Act, and as contemplated by Section
18-402 of the Delawa

Section7.02  Expenses.

@ Company Expenses. The Company shall be responsible for the
payment of any and all costs, fees and expenses (collectively “Company Expenses”) incurred by
G the Managing Members or any of their respective Affiliates, in cach
fees and expenses are

of example and not by way of limitation all
identifying, structuring, negotiating, diligencir ng investments and in
ction with executing and delivering the investment agreements and performing the
Company’s obligations, and enforcing the Company s rights, privileges and remedies thereunder,
holding, selling or proposi iging or otherwi
rcluding any duc di i
agreements, Securities, or other assets acquired or proposed to be acquired from time by the
lance with the proy of this Agreement, and includis
clated legal, audit, accounting and similar professio and exp
or personal property taxes on the Company’s investments; (iv) travel and all normal expenses
tigation of investment opportunities in relation to the Company’s business and
relating to the disposition of Company investments, (vi) legal &
ation to the Company”’s business and oprations, (vif) audit and accounting fecs in relation to
the Company’s business and operatior sy -mwmd in connection with the
maintenance of a registere y
Memh.\-ul their Affiliates
with respect o the Company, including, without limitation, the filing of any necessary tax rewms
or other tax filings and filings under, und compliance with the require . the Tnvestment
dvisers unt
aintenance of Company bank or
custodial accounts; and (xi) all connection with the registration of the
Comp curities under apy Jicable or the perfection of an
such registration. The Company shall also bear: (A) expenses incurred by the Tax Matiers
Member, (B) the cost of applicable liability and other insurance premiums, including, without

due 10 any obligations of the Company o

operations,




limitation, with 1o any directors and officers liability insuranc
Members may in their sole discretion deem to be necessary or a 1y
maintain in effect, (C) out of pock g (D) all out of
pocket costs ssociated with preparing and distibuting reports, notces and other commmunications
10 Members, (E all legal fees related o the Compo
sts and expenses 2
Company or its
be made) a party.
‘ompany Expense
thatis sponsored
ng Members shall in
e the Compuany
(as a reimbursable Company Exp he x investment funds
investment vehicles, on the other hand, in such manner as the Manag
ot appropriate

® Payment of Company Expen:
may pay Cnmpum Expenses on the an;m y

mp Jang
with incurring and repaying any such ind Company Expens

purposes of this Agreement. The Man: Members are n-rem authorized, out of the funds of
the Company legally availabl he pa

unpaid of unrcimbursed Company Expenses and any future anticipaied C y .
each case, before making any distributions to the Members or the Managing Members under
Section 6.01 or Section 12,03

© Member Expenses. Except as expressly set forth in this Agreement,
each Member shall b i spenses and losses asociated with s paricipation i the
Company, including its costs, expenses and losses associated with: (
monitoring and maintaining its investment in the Company. (ii) sati

and respondin; !

cement and similar matters, (iv) taxes and other g
harg
compliance with applicable law. The Mana
Member, and not treat as 1 Company Expense, any ex
or a small grou . including, llmu[mun mdmmm
urred in providin
nber or Mem

Section o Personal Liability. The Managing Members will not be obli d
personally for any debt, obligation or liability of the Company or of any subsidiary of the
tort ot otherwise, solely by reason of being the Managing

o / or appropriate for the Company to
ated with e the Members, (D) all out of
s and other communications.
Company and it activities, and () al
ummnm::«mu n

(as & reimbursable Compun
investment vehicles, on the other hand, in such manner as the Manuging Members deem 0 be

equitable or appropriate.

[0} Payment of Company Expenses. The Managing Members and their

Affiliates may pay Company Expenses on the Company’s behalf and/or cause the Company to
incur indebtedne hout limitation, loans from Related Parties) to fund the payment
For avoidance of doubt, any and all costs and expenses associated

nd repaying any such indebredness shall canstitute Company Expenses for all

ment. The Managing Members are hereby authori of the funds of

ailable therefor, 0 pay.  for the payment of, any accrued and

y le;
m.mm or unreimbursed Company Fxpenses and any future anticipated Company Expenses, in
cach ¢ before making any distributions to the Members or the ing Members under
Section 6.01 or Section 12,03,

© Member Expenses. Except as .-pr«.‘M\ set forh in this Agreement

h Member shall bear its own costs, S ar

mpany, including its c xpenses and |

g and maintaining its investment in the Company, (ii) satisfying its obl
sreement, (ifi) assessing and responding to requests by the Managing Members for consents,

ovals, amendments to this Agreement and similar matters, (iv) taxes and other governmental
charges, (v) legal, ac . tax, financial and other professional advice and services and (vi)
compliance ¢ Members shall have the right to charge any
Member, and not treat as a C x cos
or a small group of Members, including. withoat fimitation, additional accounting expenses
ineurred in providing & calculation of unrelated business taxable income, if any, to any particular
Member or Members.

Section7.03 No Personal Liability, The Managing Members will not be obligated
personlly for any debt, obligation o lability of the Company or of any subsidiary of the
Company, whether arising in contract, tort or otherwise, solely by r
Members.

insurance poli
y or appropriate ompany 1o
) out of puL\ﬂMH\H.A-\HU.A[!\\RI[?’\ meetings of the Members, (D) all out of

l and accounting fees related to the Company
psts and expenses arising out of the Company s indemnification obliga
(including umm. ction 9.03) and any related or other Litigation o which the Compa
il Person may from time to time be (or be threatened to be ma
If the Managing Memhrr\ or their Affiliates incur an expense that constitutes a Company Expense
150 an expense that benefits another investment fund or investment vehicle that is sponsored
or th o he Managing Memb ‘u‘ul in
5o ipportion n expense between the Com
Company Expense), on the one hand, and such other i  funds o
hand, in such manner as the Manay deem 1o be

Company Expenses. The Managing Members and the

Alfiliates may pay Company Fxpenses on the Company’s behalf and/or cause the Company to

cur indebtedness (including, without Limitation, loans from Related Partics) to
of such Company Expe For avoidance of doubt, any and all costs and expy
with incurring and repaying any such indebtedness shall constitute Company Expens
purposes of this Agre: ing Members are hereby authorize
the Company legally available therefor, 10 pay, or reserve for the payment of, any accrued and
unpsid or unreimbursed Company Expenses and any [uturs anlicipated Company

v di ers or the Managing Members

Member Expenses. Except as expressly st forth in th
each Member mm bear its own costs, expenses and losses associated with
Company, including its costs, expenses and losses associated with: () ey
onitring and malaaising it Ivestmat o the Company.

ssing and responding fo equests by the Man

greement and similar matters, (iv) ta
. inancial and uher professional ady

mlImIWF pense, any expense or cost attributable ¢
or a small group of Members, including. without limitation, additional accouni
incurred in providing  calculation of unteated business taxable income,if any, o any paticuas
Member or Mem

cction .03 No Personal Liability. The Managing Members will not be obligated
£ i liability of the Company or of any subsidiary of the
mpany, whether arising in contract, tort * oherise oy by reas the Manag
Aembers.




Section7.04  Other Busi

The Mana Ve the affairs of the
Company as shall in the Managing Members” sole discretion be reasonably required to conduct
he business and affairs of the Company as contemplated by this

(@)

Nothing contained in this Agreement shall b d to preclude the
Members, any Affiliate of the Managing Members or any such Persons’ respect
L

naging Members nor any Managing Member Associate
as efecred Unistemain ved nd cutsaeting, without the rlc riten coment
13 holding a majority of the issued and outstanding Common Units,
gh the Company and the Company Subsidiaries) in any bn,mmrm is
directly competitive with the business then-conducted directly o y the Coimpany an
the y Subsidiaries... Subject to the immediately p r the Managing
business opportunities, investment opportun opportunitics 10 the Company or any
Company Subsidiary or to any Member, and neither the Man,
or acqui
ortunity to another Person or does not communicate such opportunit
npany or any Company Subsidiary

Subject to the express provisions of this Agreement, the Manag
ging Member A g i
. independently or with others. Ne
ations, by virtue of this
I m._m:lup creat e
derived therefro
on of being a Member in the Company.
carned or derived by or
te from the conduct of any
nts or
os effeetcd by the Man
an that of the Company
Unle prohibi cable Law. any Related P
ed to, transact business of any nature with the Compiny un\l its Sul

Section7.04  Other Business Activities

Managing Members shall devote such time to the affairs of the

The
pany as ctall i the Managing Members” sole discretion be reasonably re
busir Tairs of the Company by this Agreement

( Noting contained in this Agresment shall be decmed o grecluds the
Managing M ers, any Affiliate of the Muanuging Members or any such Persons™ respective
members, managers, partners, mumhuum_ mployees, officers or dire
respective Affiliates (any of the forcy
dircetly or indirectly, in any other business of any nature or from dircctly or indirectl

ment manager o adviser, dealer, bro

mbers nor any Managing Member Associate
ithout the prior written:

Common Units, engage diretly or

&uth
Member A y 3 y \ruHer_\
investment opportunities or other opportunities npany or any

any Member, and neither the Managing Members nor the Managi
Member Associates shall be liable ta the Company or any Company Subsidiary or to any Members
for breach of any fiduc r duty by re f th that such Person pursues or acquir
for, or direets such opportunity to another Person or does not communicate such opportunit
information to the Company or any Company §

© s xpress provisions of this Agreement, the Managing
Members and the M engage in or possess any interest in other
business ventures of any kind, nature or description, independently or with others. Neither the
Con |v.un nor any Member shall have any ts or obligations, by virtue of this Agreems
ed hereby, in or to such independent ventures o the income or profits or losses

atio
deriv ed therefrom.

No Member shall, solely by
participate in any mann
aceruing to the Managing Members or any Managing Member Associate from the conduct of any

business other than the business of the Company or [y n in instruments or

securities effected by the Managing Members or any Managing Membs
other than that of the Company

© Unless otherwise prohibited by Applicable Law, any Related Party may.

ot obligated to, transact busingss of any nature with the Company and its Subsidiaric

but is
s, serve as surety

including, without lim . lend money to the Company and/or its Subsid

Other Business Activities,

The Managing Members shall devote such time to the affairs of t
Company a nal i the Managing Members” sole discretion be ress nably required to conduct
the business and affairs of the Company as contemplated by this Agreement

@ Nothing contained in this Agreement shall he deemed to preclude the
Managing Members, any Affiliate of the Managing Memb
members, man , employees,
respective ATl s Managing Member As
ly or indirectly, in any other business of any nature or from directly o
lling or holding securifies or instruments or making or guaranteei
‘hether as investment manager or adviser, dealer, broker
2 Members nor any Managing
shall for so long as Preferred Units remain issued and outstnding, without the prior written consent
of Members holding a majority of the issued and outstanding Common U e directly or
tly (other than through the Company and the Company Subsidiaries) in any business that is
rectly compeitive with the business then-conducted directly or indirectly by the Company and

Members nor any Mana
business opportunities, investment apportunities or other opporiuni
Company Subsidiary or to any Member, and neither the M Members nor the \

the Company oF any

y or other duty by r
» anothe

s Agreement,
 in or possess any inte
ntures of any kind, nature lependently or with others. Neither the
r any Member shall have any rig e of this Agreement or the
ted here s ¢ e or the income or profits or los

) shall, salely by
‘1o partciy any manner in any
accruing (o the Manag
ther than the busincss of the C
fiscisdby the Managing Meitbecs of any Maciging Mermbse Associais for any accotint

f the Company
Unless otherwise prohibited by Applicable Law, any Related Party may,
transact IVYI\A]\“\\




for the Company and/or its Subsidiaries or otherwise enter into contracts and agreements with the
mpany and/or its Subsidia d provide gouds and services to the Compa

ubsidiaries. When transactin l"ﬂm[um or a Company Subsidiary

Party shall have the same right : ated non-Related Party: provid

(i) the compensation paid or promised for s provided by any Related Party o the
Company and/or its Subsidiaries shall be reasonable and shall be paid only for goods or scrvices
sctually fumished 10 the Company and/or its Subsidiaries and i) the terms for fumishing such

s shall be at least as favorable 10 the Company and/or s S

anrelted third p party

0705 Information Rights. The Managing Members
informed on a timely basis of any material [act
 other matter that could reasonably be cxpe
finscial poston of the Company st i \uhqdnu

ompany that is easonab
o o tine o s, Witbout it
Members shall cause the Company to deliver to each Member,
after the end of each fiscal year of the C 5. annual nmnml
mpany which, unless the Company then eonduets an annual audit of its financial statements.

il b smadited. Together with such sl fnancial statements, the Man aing Members shall
cause the Compan oc tement of the balance of such Member's Capital
Aceount, Further. he Managing Members shall cause the Corapany o provide cach Mersber, on
n annual basis, with an impact report containing & brief deseription of, and commentas
business and operations of the Company and the Company Subsidiaries for the period in ques
together with selected financial information as determined by the ng Members for the
period in question.

Section 706 Removal and Resignation of Managing Members
Members may not withdraw, retire or resign as a managing member of the Company
that the Managing Members shall at any time be permitted to resign as manager of the C:
if the Managing Members, in connection with such resignation, appoints as a suceessor managi
an Affiliate of the Managing Mem For avoidance of doubt, the
hall have no right to remo . r
without cau

ART!
PRE-EMPTIVE RIGHTS
Sect
( pan 'y grants (o each
of Common Units ) the right to purchase its P

mpany and/or its Sul
ubsidiaries. When transacting pans

Party shall have the same rights and ob s : provided. thar,
(i) the comp ices rnmm d by any |\ .nuilm\ to

such
could
with an

Information Rights. The Managing other
asonably informed on a timely basis of any material fact, information, I
r-‘W mumwulher mater that could reasonably be expected t
inancial position of the Company
ging Members shall provide all material information relating to the Company or the
nt or operation of the Company that is reasonably available to the Managing Members.
iember may reasonably request from time to time. Without limiting the generality of the
:going, the Managing Members ¢ the Company to deliver to cach Member, within
¥ annual financial statements of the
Cmnr:mjf vhich, unless the C y then co 2 al o its financial statements,
shall be unaudited. Tog nts, the Managin
cause the Company todeliver to each Member a statement of the balance of such Me:
Account. Further, the Managing Members shall cause the Company to provide each Member. on
an annual basis, with an impact report containing a brief descrip " and commentary on, the
business and operations of the Company and the Company Subsidiaries for the period in question,
together with ¢ on s determined by the Managing Members for the
period in que:

Section7.06 Removal and Resignation of Managing Members. The Manag
Members may not withdraw, retire or resig member of the Company: provided.
2 Members shall at any time be permitted (o resign s manager of the Company

if the Managing Members, in connection with such resignation, appoints as a successor managing
member of the Company an Affiliate of the Ma jembers. For avoidance of doubt, the
Members shall have no right (o Tems Members at amy time, whether with or

PRE-EMPTIV
ion 8.01  Pre-Emptive Rights.

@ ssuance of New iess. The Company hereby grants to each holder
of Common Units (cach, a “Pre-Emplive Member™) the right o purchase its Pro Rata Portion of

y and/or its Subsidiaries or otherwise &
or its Subsidiaries and provide goods and
Subsidiaries. When transacting business with the Company or a Company
gations as an unrelated non-Related Party
r services provided by any Relat
ny sonable and shall be paid only for goods or serv
Iy furnished to the Company E aries and (ii) the terms for furnishing such
or services shall b st as favorable 1o the Company and/or its Subsidiaries as could
reasonably have been expected to have been obtainable in an arms” length transaction with an
unrelated third party.

ection7.05  Information Rights. The Man: Members shall keep the other
Members reasonably informed on a timely basis of any material fact, information, litigation.
mployee relations or other matter that could reasonably be expected to have a material impact on
tions or financial position of the Company and its Subs taken as & whol
Managing Members shall provide all material information relating to the Comp;
nt nrup(lqllun of the C¢ Company that is reasonably available to the Managing
est from time to time. Without limitin
he Company to deliver to
ar of the Company, annual financial statems
Company which, unless the Company then conducts an annual audit of its fnancial
shall be unaudited. T vith such annual fnancal satems y Members shall
cause the Company to d
ceount. Further,
an annual basis
business and operations of m-,- C »mp.sn- and the Company Subsidiaries for the period in question,
ether with selected financial informa determined by the Managing Members for the
period in question.

Section 7.06  Removal and Resignation of Managing \lrmhrr\ ‘The Managing
Members may not withdraw, retire o ¢ e Company: providd,
that t cmbers shallat any time of the Compar

m ny an Affiliate I F i { doubt, the
Members shall have no right to remove the Managing Members at any time, whether with or
without cause.

AR
PRE-EMPTIVE RIGHTS

cction 801 Pre-Emptive Rights.

(@) s to cach holder
ommon Units (each, a




any New Securities that the Company may from time (o time propose Il to the
Managing Memb:  Affiliate of the Managing Members.

on of New Securities. As used herein, “New Securities” means,

red Units or Common Units or other Membership Interests in

and any Unit Equivalents convertible into Preferred Units, Common Units or such

other Membership Interests, excha cisable for Preferred Units, Common Units or
hip Interests, or pnmm aright to subseribe for, purchase or acquire P

osts; provided. that the term “New Securities

ued after the date hereof or other Units or Unit

y or any Company Subsidiary of any equity interests,
cts, properties, or business 0 er ) ergr, consolidation, or other business
combination iny £U
(by asplit of Umhnrulher\.\vney payment of Distributions, or any similar recapitalization; (E)
to purchase Membership In
mbers) in any arm’s length wansacti
o any Company Subsid
ip with any P
r sir mpany
Hlmn\lhe’umpxm F /s business and
upml or (G) a
C qup.uw
abtains from  Iéasar or-vendor fhe use of such Hnu-sm- or equipment for its business,

Procedures. The Company shall give written notice (an “Issuance
ed issuance o sale described in Section 8.01) to the r:e Emph\r
ther nd

issuance or sale, includi
“Prospective Purchas
prop ed purchase price per uni
if the consideration to be paid by the cetive Purchaser includes non- \m»h consideration, the
Managing Members f the Fair Mar lue
Emptive Member he right t seably to purehase all or any portion o
Rata Portion of any New Securities, at the purchase price set forth in the Issuance Notice by
delivering a written notice 1o the Company (an “Acceptance Notice™) within ten day
uance Notice (the “Exercise Period”). specifying the number e
t0 purchase. The delivery of an Acceptance Notice by a Pre-Emptive Me
and irrevocable offer by such Member 1o purchase the New Sec
failure of a Pre-Emptive Member to deliver an Acceptance Notic
Exercise Period shall constitute @ waiver of its rights under this Se
purchase of such New Securities, but shall not affect its rights with respect to any future is
w Securities. Following the expiry of the Exercise Period, the Company shall

34

herein, “New Securities” means,
any authorized but unissued Pre its or other Membership Interests in
the Company and any Unit Fu[uv\' lents convertible into Preferred Units, Common Units or such
ibership Interests. xercisable for Pr Uniss, Common Units or
pbership Interests, or providi ht 1o subscribe for, purchas or acquir
Common Units or other Membership Interests; provided. that the term “New Se
shall not include additional Incentive Units issued after the date hereof o other Units o
Equivalents issued or sold by the Company in connection with: (A) the conversion or exchang;
ny securities of the Company into Units, or the exercise of any warrants or ther rights to acquire
Units; (B) any acquisition by the Company or any Company Subsidiary of any equity interests,
assets, properties, or business of any Person; cer, consolidation, or ofher business
«combination involving the Ce 4 npan: bsidiary; (D) any subdivi of Units
(by a split of Unis or otherwise), pay or any similar recapitalization; (E) any
private placement of warrants to purchase Membership Interests to lenders or other institutional
investors (excluding the Members) ength transaction in which such lenders or
investors provide debt financing to the Company or any Company Subsidiary: (F) a joint venture,
i (‘\m\ ,umm or .nlprnymmer relationshi h,, y I";‘rmn\vm\lh‘lm P
Ser
ny’s o any Company
not for the primary pur capital; or (G) any office lease or equipment lease or
similar equipment financing transaction in which the Company or any Company Subsidiary
obtains f sar or vendor the use of such office space or equipment for its busines;

cs. The Company shall give written notice (an “Issuance

Ntice") of any proposed issuance or sale described in Section 8.01(a) to the Pre-Emptive
Members prior to the issuance or sale thereof, which notice shall include the material terms and
uance or sale, including the prospective purchaser seeking to

purchase New Securities (a “Prospective Purchaser”) the number and description of New
Securities iy sposed 10 b isvued, the proposed purchase price pe unit of the New Securiies nd.
pective Putchase includes non-cash considesation, the

od-faith determinasion of the Fair Market Value thereof.

i ¥ "New Securites, at he purchase price sct forth in he
delivering & writien notice to the Company (an * nee Notice™) within ten days of r

s the mumberof New Securites it desires

Member shall be a binding

cable offer by such Member to plm'h.ue the New Securiies described therein. The

failure of a Pre-Emptive Member to deliv: eptance Notice by the end of the relevant

Period shall constitute a waiv his Section 801 with respect to the

purchse of such New Securities, b spect 1o any future issuinces
f New Securities. Fe ¢ f . the Company shall be fr

New Securities that the Company may from time to time pro e or sell 1o the
Managing Members or any Affiliate of the ging Members

®) Definition of New it ein, means,

any authorized but unissued Preferred Units or Coi ni A hip Interests in

the Company and any Unit Equivalents convertible mln}*rdu‘ndlmll\ Common Units or such

ther Membership Interests, exchangeab ble fo mmon U

other Membership Interests, or providing a right to subs purchase or acquire I’rrmred
Units, Common Units or other Membership Interests; provieed, that the term “New Securi

<hall mot inclnde additonal Incentive Units issued afer the cote hereof or other Uit or Ut
Equivalents issued or sold by the Company in connection with: (A) the conversion or exchan

urities of the Company into Units, o the exercise of any warrans rights to acqui
B) any acquisition by the C: 1y Subsidiary of any equity interest

or business of any Person; { crger, consolidation, or other business

nbination invelving the C ‘ompany or any Company Subsidiary; (D) any subdivision of Units

(by a split of Units or otherwise), payment of Distributions, or any similar recapitalization; (E) any

private placement of warrants o purchas ship Interests to lenders or other institutional

he Members) in any amm'’s length transaction in which such lenders or

vestors provide debt financing to npany or any Ce y Subsidiary; (F) a joint venture,

strategic alliance, or other commercial relationship with any Person (including Persons that are

ice Providers, customers, suppliers, and/or strategic partners of the Company ot any Company

r any Company Subsidiary’s business and

not for the primary purpos i capital; or (G) any office lease or equipment lease or

mml.‘r Lqmpmml financing transastion in which |
fi

ve written notice (an

New Securities (a “Prospective l-mtu,u ) the number and description «
Securitics proposcd (o be issued, the purchase price per unit of the N
if the consideration to be paid by the i'rn\p—‘wv Purchaser includes no consideration, the
N od-faith determination of the Fair Market V. Each Pr
Membe \luu have the right to elect irmevocably to purchase all or any portion of its Pro
ata Portion of a ccurities, at the purchase price set forth in the Issuance Nori
delivering a written notice to the Comp Acceptance Notice”) within ten ¢
of the Issuance Notice (the “Exercise Period "), specifying the number of New Se

Member to deliver an Acceptan
ise Period ~|m1 constitute a waiver of its rights under this
purchase of such New Sceurities, but shall not affect its rights with respect to any future
or sales of N 5. Following the expiry Company shall be free




10 complete the proposed issuance or sale of New Securitics suance Notice with
respect to which Pre-Emptive ers decli xercise the pre-emptive right set forth in this
Section 8.01 on terms no less favorable (o the an those set 1 the Issuance Notice
(except that the amount of New Sccurities 1 be issucd or sold by the Company may be reduced):
provided. that: (i) such issuance or sale is closed within 903 Business Days after the expiratio
the Exercise Period; and (i) for the avoidance of doub, the price at which the New Sea
sold 1 the Prospectiy

the Issuance Notice. In the even the

period, the Company shall not thereafter issue or sell any New

offering such sceurities (o the Members in aceordance with the proce

8.0

herein, the term “Covered Person” shall
irector, stockholder, partner, membe:
to Members, and each of th
and (iif) cach officer, emplc it or representative of the Company if and 1o the
extent so designated by the Managing Members in writing in the Managing Members” discretion.

(b)

Covered Person shall be liable, in dam

their respective Affiliates or any other Covered Person, in each case, for any los:

incurred b action taken ore taken by such Covered P

withor inany ating Lo the Company s business or affairs or portfolio companies or portfolio
. without limitation any act or omission by such Covered

Person in good fi svisions of this Ay cept in the case of any act or

omission with respect o which a court of competent jurisdiction (or other similar tribunal) has

as of this Agre
the extent that such provis wms\pr!u\:. restrict or eliminate the duties (including fiduciary duties)
and liabilities of a Person otherwise existing at law or in equity are agreed by the Partn:

© Good Faith Reliance, A on shall be fully protected in
£ in good Faith upon the records. of the Company and upon such information, opinions,
eports or statements (including financial statements and_ information. opinic
tatements as 1o the value or amount of the assets, liabilites, Net Income or Ne
mpany or any fucts pertinent to the existence and amount of assets from which distributions
might properly be paid) of the followin (i) a Member or the Managing
Members; {ii) one or more off f y: (iii) any attomey. independent

an
mptive right set forth in this
hin the It

ten pany
pt that the amount of New Securities to be issued or sold by the Company may be reduce

d, \h.ﬂ (1) such issuan s closed within 90 I’-u“vmn Days uILLr the
vidance of doub
s at least equal (o or higher than the purchase
In the event the Company has not sold such New Securities within such time
the Company shall not thereatter issue or sell any New Securities without first again
such se to the Members in ac he th in this Section

ARTI( %
XCULPATION AND INDEMNIFIC:

Section9.01 Exculpation of Covered Persons.

) ns. As used herein, the term “Covered Person” sh:

(ii) each officer, director, stockholder, partner, member,

H\'IHL Managing ind each of their respective

cach office ntative of the Company if and to the

; designated by the Managing M in the Managing discretion.

b Stane
J Puwn ~Jml| b Iml\

incurred by reason of any action
ay relating to the Company’s business or aff
investments of the Company (including, without limita
od faith reliance on the provisions of this Agreement), except in the case of any act or
ih respect Lo which a court of compelent jurisdiction (or other similar tribunal) has
issued .n al and non- \l\eﬂ able decisi nt or order that such act or omission resulted
nduct. The provisions
the extent that such provisions ¢ rest minatc the duties (includi
and liabilities of a Ct 2 at la or in cquity are agreed by the Partners

nce. A Covered Person shall be fully prwlrmnl in
selying in f npany and u
repe statements (ing! financial statements and in: re| p
»l.ﬂvmenu as to the v: .Alua or amount of the assets, liabil Net Income or Net Losses UI the
mpany or any facts pertinent (o the existence and am from which disti
might properly be puid) of the following Persons or groups: (i) a Member or the Man;
Members; (ii) ane or more officers or employees of the Company; (iii) any attomey, independent

to complete the proposed ssuanc
> which Pre-Emptive My x mptive right s
o 8.01 on terms no less Favorable to the Ca ‘ompany than those set forth in the Issuance Notice
at the amount of New Securities (0 be issued or sold by the Company may be reduce
provided that: (i) such issuance or sale within 90 Busi
sare
sold 1 the Prospective Purchaser is at least equ:
the Issuance Notice. In thy y
period, the Company shall not thercafier issue or sell an
offering such securities to the Members in accordance with the procedures set forth in this §

XCULPATION AND NDE INIFICATION

Section 9,01 Exculpation of Covered Persons.
Covered Persons. As used herein, the term “Covered Person™ shall
Members; (ii) exch officer, director, stockholder, partner, member,
ntative of the Man: embers, and
es; and (iii) each officer, employee, agent or representative of the Company if and 10 the
xtent 5o designated by the Managing Members in writing in the Managing Members” discret

o the fullest extent permited by applicable law. o
r ofherwise, to the Company, any Member or any of
- in cach case, for any Io

Company’s business or affirs or portfo o
ithout limitaton any act o omiss

i similar tribunal) has
issued a final and non-appealable decis rme: er that such act or omission resulted
o sach Covered o o or il il mscondoct The provisions of this Agreement, to
the extent that such provisions expressly restrict or eliminate the duties (including fiduciary duties)
and liabilities of a Covered Person otherwise existing at law or in equity are d by the Partners
to replace such other duties and liahilities of such Covered Person.

od Faith Reliance. A Covered Person shall be fully protected in

2cords of the Company and upon such information, opinions,

opinions, reports or

ents as o llu- value or amount of the assets, liabilities, Net Income or Net Losses of the

T facts pertinent to the existence and amount of assets from which distributions
might property be paid) of the following Persons or sroups: () a Member o the Manag
ore officers or employees of the Company: (iil) any attorney, indepen




ountant, appraiser or other ¢ i mployed or engaged by or on behalf of the
mpany: or (iv) any other Person selected in good faith by or on behalf of the Company, in each
€ as 10 matters that ves to be within such oth

ly r Person’s
profssional or expert competence.

hall in no way limit any Person’s right

P <
to rely on nformation 0 e extent provided in § 18-406 of the Delaware Act

Section 9.02 ilities and Duties of Covered Persons.

ability. This eement is not intended to, and does not,
create or impose any fidiciary duty on any Coy s h of the Memb
and the Company hereby waives any and all fiduciary duties that, bsent such waiver, may be
implied by Applicable Law, and in doing 1 d agrees that the duties and
bligation of each Covered Person to e aid Lu[m(umyum, and the Members ase
expressly set forth in this Agreement; py X \g in this Agreement shall eliminate the
mplied contractual covenant of good faith and far d The provisions of this A,

X { they restrict the duties and liabilities of a Covered Person otherwise
are agreed by the Company and the Members
of such Covered Pesson.

b Duties. Whenever in this Agreement a Covered Person is permitie
make a de g n that is in such d Person
d Person shall be entitled to
its own 1nlem~|~ and shall
affecting the
Company or uny other Person. Whenever in this Agreement a Covered Person is permitted or
required to make a d d b vad faith” shall
constitute abad faith violation of the implicd
and wherever under this i
Per

sandard nd shll ot be subje
any other Applicuble Law

ed by the Delaware Act,

after be amended. substituted or replaced (but. in the case of

such amendment, substitution or replacemen
x replacement permits the i to provide broader indemnification r

the Delaware Ac he Company to provide prior to such amendment, substitution
replacement), the Company shall indemnify, hold harmless, defend, pay and reimburse any
Covered Person against any and all losses, claims, damages, ats, fines or 1nmun.<
including reasonable legal fees or other expenses incurred in
such Tosses, claims, 5. judgments, fines or liabilities, and any amounts rm:mlml in

onal or expert competence. The preceding
to rely on information to the extent provided in

Liabilities and Duties of Covered P

Limitation of Liability. This Agreement is notintended to, and does not
fiduciary duty an any Covered Person. Furthermore. cach of the Members
ves any and all fiduciary duti
and in doing so. acknowled
cach other and to the Comp
led, that nothing in this Agre

implied contractual covenant o
e cxtcnt that they resrict the dutios and lsbilies o
o in oauity, aro agreed by the Company m the Me
liabilities of such Covered Person.

) Duties. Whenever in this Agrecment a Covered Person is permitied or
required to make a decision (including a decision that is in such Covered Person’s

under a grant of similar authority or latitude), the C Person shall be cn

such interests and factors as such Covered Person desires, including its own interests, and shall
have no duty or obligation to give any consideration to any interest of or factors affecting the
Company of any other Person. Whenever in this Agreement a Covered Person is permitied or
required to make a decision in such Covered Person’s “good faith,” the term “good faith™ sh
be construed to mean acti n a manner that does not constitute 2 bad faith violation \Il!\\—lhlrﬂ\t‘d
contractual covenant of good faith and fair dealing, and wherev er this e

Person is subjected to an express st . the Covered Person shall act under such ex
standard and shall not be subject to any other or different standard imposed by this Agreement or
any other Applicable Lav

Section9.03  Indemnification.
@ Indemnification. To the fullest extent permitied by the Delawart
as the same now exists or may hercafter be amended, substituted or replaced (but, in the c
endment, substitution or replacement, only to the extent that such amendment,
ement permits the Company to provide broader indemnification rights than
elaware Act permitted the Company to provide: prior to such amendment, substitation or
seplacement), th y shall indemnify, hold harmless y and reimburse any
Covered Person aga and all losses, claims,
ineluding reasonable legal fees or other ex
such losses, claims, damages, judgments, fines or liabilitics, and an

3

ithin such other Person’s
professional y limit any Person’s right
1o rely on information to the

@ o This Agreement is not intended to, and d
create or impose any fiduciary duty on any Covered Pervon. Furthermore, each of the Members
may be
rrees that the duties and
d to the Company and the Members are only as
greement; provided, that nothing in t ment shall eliminate the
plied contractual covenant of good faith and fair dealing. Th [ this Agreement, 1o
the extent that they restrict xhnlunrv and liabilities of a Covered Person otherwise existing at law
npany and the Members to replace such duties and

ilities of such Covered T‘grmﬁ

() Duties, Whenever in this Agreement a € n is permitted
required 10 make a decision Gincluding a decision that is in such Covere cretion” ot
undera grant of similar authority or latitude), the Covered Person shall be entitled to consider only
such interests and factors as such C Person desires, including its own interests, and shall

no duty or ob ive any consideration o any interest of or factors af the

Company or any other Person. Whenever in this Agreement a Covered Person is permitted or
required 1o make a decision in such € o od fai
be construed to mean acting in a munner that does not constitute 4 bad [aith viol
ever under this Agree

n is subjected (o an express standard, the Covered Person shall act under such
standard and shall not be subject to any other or different standard imposed by this Agreement or

ther Applicable Law.

9.03  Indemni

as the san

any such amendioect, substitution or JE[VL:\(’]“PHL 0 1,. o the extent that such amendment,

substitution or replacement permits the Company 10 provide broader indemnification rights than

the Delaware Act permitted the Company to provide prior to such amendment, substitution or
ompany shall indemnify, hold harmless, defend, pay and reimburse any

Covered Person against any and all losses, claims, damage




setllement of any claims (collectively, “Losses”) to which such Covered Person may b
subject by reason of:

any act or omission o allged uct o omission performed or omitted
0 e performed on hehallof the O ‘ompany, any Member or any direct or indirect Subsidiary
fi g in connection with the business of the Company and/or such Subsidiary; or

The fact that such Covered Person is or was acting in connection
with the business of the Company (and/or a Company Subsidiary) as a partner, member,
stockholder, controlling Affiliat . dircctor, officer. employee or Company
(and/or Company Subsidiary). any Member, or any of their respective controlling Affiliates, or
that such Covered of the Company as a partner, member,
manager, director, uu 3 e ¢ e i g the Company of any

mpany Subsid;

od faith and in & munner

1 not opposed 1o, the best interests of the Company and, with

had no reasonable cause (0 befieve her, his, their or its conduct was

whl, and (y) such Covered Person’s conduct did not constitute fraud or willful misconduct, in cithe

cuse as determined by a final, non-appealable order of a court of competentjurisdiction. In connection with

the foregoing, the termin: action, suit or proceeding by judgment, order, setl conviction,
or upon a plea o ntendere or its equivalent, shall not, of itself, create a presumption that the Co

Persondid not vod faith or, with respect to any criminal proceeding, had reasonable cause 10 beliv

that such Covered Pers » f the Cc 5 d fraud

or willful misconduet

e Company shall prompily reimburse (andior
advance to the extent rea:
expenses (3 incurred) o
defend or defending any claim u wuurmmpm, umm ating
vered Person may be indemnified pursant 0 this Section 9.03; provided, that if it is finally
al that such Covered Person is not entitled to the indemnification pr
then such Covered Person shall prompily reimburse the Company for any

Entitlement to_Indemnity, The indemnification provided by this
I not be deemed exclusive of any s to indemnification to which thase
entitled under any ag . The provis

3 and shall inure to the benefit of \hL e
vered Person,

o) nt available on commercially nable terms.
Company may purch :xpense, insurance to cover Losses covered by the foregoi

(i) any act of o
performed on behalf of the Company, any Member orany diect or indirect Subsidiary of the
foregoing in connection with the business of the Company and/or such Subsidiary; or

(i) The fact that such Covered Person is or was acting in connection
(h the business of the Company E ) as @ partner, member,
stockholder. controlling Affiliate, manager. director, officer. employee or agent of the Company
(and/or Company Subsidiary), an
! Covered Person
manager, director. officer,
pany Subsidiary

that (1) such € on acted in good faith and in @ mamer
believed by such Covered Person to be in, or not opposed to, the best interests of th and, with
ct 10 any criminal proceeding. had no reasonzble cause to believe her, his, the
unlawful, and ) such C conduct did not constitute fraud o s r
termined by a final, non-appealable o ourt of competent jurisdiction. Ln connection with
ination of any action,
oI nolo contender
n didnot act in
h Covered Person's e«
r willful e

) Reimbursement. The Company shall promptly re
advance 1o the extent reasonably required) each Covered Person for reasonable |
e\wn, s {as incurred) of such Covered Person in connection with investigating, preparing to
any claim, L x other proces which such.
Person may be indemnified pursuant to this Sect provi that if it is finally
judicially determined that such Covered Person is not entitled t the indemnification provided by
this Section 9.03, then such € Person shall promptly reimburse the Company for any
reimbursed or advanced expenses,

© Entitlement_to_Indemnity, The indemnification provided by this
Hall not b 0 rights (o indemnification 10 which those
eking indemnification may be entitled under any agreement or otherwise. The provisions of this
ntinue fc dp ered Person regardless of whether such
om remains in the pasition ar capacity pursuant to which sich Covered Person becar
entitled to indemnification under this Section 903 and shall inure to the benefit of the executors,
administrators, legatees and distributees of such Cov Person.

To the extent available on c nmmrnuH\ reasonable terms,
the Company may purchs s exponse, insurance {0 ¢ oing

settlement of ims (collectively, “Losses™) to which such Covered Pe
subject by reason

(i) any act or omission or alleged act or omission performed or omitted
be performed on behalf of the Company, any Member or any direct or indirect Subsidiar
foregoing in connection with the business of the Company and/or such Subsidiary: or

The fact that such Covered Persol ting in connec
mpany (andior a C y i a parner, member,
filiate, manager, director, officer, employee or agent of the Compay
y Member, or any of their respective controlling Affiliates, or
{ the request of the Company as a pariner, member,
r, director, officer, en\phw)eg or agent of any Person including the Company or any
‘ompany Subsidiary;

i, that (x) such Covered Person acted in d faith and in a manner
believed by such C . or 10t best interests of the Company and, with
respect to any : « her, his. their o its conduct w
unlawlul, and (y)

@ as datermined by 2 ot
the termination o g order, setflement, conviction,
orupona plea of nolo conendere or its q all not, of tself, create a presumption that the Covered
Person did not act in good faithor. wi cctto any criminal proceeding, had reasonzble cause o believe
that such Covered Person's conduct was unlawful, or that the Co son’s conduct constituted [raud
or willful mis

Reimbursement, The Company shall promptly reimburse (and/or
asonably require Person f nable legal o other
expenses (as incurred) of “overcd Person in connection with investigating, preparing to
defend or defendi N suit or other proceeding rela nm to any Losses for which such
Covered Per ificd pursant 10 this Section 9.03; provided. that if it is finally
emnification provided by

Company for ar

intitlement to_Indemnity. The indemnification provided by this
lusive o ther fication to which those
The provisions of this
{0 afford prote rdless of whether such
Co s in the position or capacit
entitled to indemaifcofin under this Sect om 903 and shall imure 0 the bemelt of the executors,
adminis 1 uch d Pe

xient available on commercially reasonable terms,
s covered by the foregoing




indemnifieation provisions and to otherwise cover Losses for any breach or alleged breach by any
Covered I"er\rw\ of such Covered Person’s duties in such amount and with such deductibles as the
s may reasonably determine; provided, that the failure to obtain such insurance
Shal ot atloet the Fah 1 indermaificaion o any Covered Person under the indemnification
ovisions conained herein, including the right to be reimbursed or advanced expenses or
ise indemnified for Losses hercunder. I any Covered Person recovers any amounts in
respect of any Losses from any insurance coverage, then such Covered Person shll, o the cxtent
that such r s dupli any for any amounts previously paid to such
Covered Person by the Company in respeet of such Losses.

@
¥ indemnity by the Company
all be provided out of and to the extent of
such Member otherwi ing) shall
have pe \d liability on acc um (I\\' f all be required to make additional Capital
Contributions to help satisfy such indemnity by the Company

0 Savings Clause. If this Section 9.03 or any portion hereof shall be
invalidated on any ground by uny court of competent jurisdiction, then ik
nevertheless indemnify and hold harmless each Covered Person pursuant to this

ullest extent permitted by any applicable portion of this Section 9.03 that shall not have be
invalidated and o the fullest exient permitied by Applicable Law

) Ame dm(nl The provi f this Section all be a contr
between the Compiny hand. and each Covered Person who served in such capacity at
any time while this Section O 03 s in cfect, on the ther hand, p\nm.\ntt ich the

toa state x
eal shall apply in such a way as to eliminate or reduce such Covered Person’s entitlement to
indemmification for such Losses without the Covered Person's prior written consent.

ection 904 Survival. The provisions of this ARTICL
issolution, liquidation, winding up and termination of the Company

Section 10.01 Restrictions on Transfer.

‘@ Except as otherwise permitted under Secti . no Member shall
Transfer all or any pertion of its Unils in the Company without the prior written consent of the
Managing Members. No Transfer of Units to a Person not already a Member of the Company
shall be deemed completed wntil the prospective Transferee is admitted as a Member of the

indemnification provisions ¢ an
Covered Person of such Covere ¢ : : such deductibles i the
ilure 10 obtain such insurance
on under the indemnification
or advanced expen

v
e m any insurance coverage, then such Covered Per:
is duplicative, reimburse the Company for any amounts previous!
on by the Company in respect of such Losses.

contained her
ing to th s covered in th
Company assets only, and na Member (unless
personal liability on account thereof or shall be required to make additional Capi
ontributions to help satisfy such indemnity by the Company

® Savings Clause, If this Section 9.03 o
invalidated on any ground by any court of comp
s indemnify and hold harmless each Covered Person punum\ to this Sect
the fullest extent permitied by any applicable portion of this Section 9,03 that shall not have been
invalidated and ta the fullest extent permitted by Applicable La

( 0 all be a contract
between the Compa b d Person who served in such capacity at
vy fime while this Seeti c and, pursuant o which the Company
and each such Covered Person intend to be legally bound. No amendment, m
of this Section 9.03 that adversely affects the rights of a Covered Person (o indemnification £
Losses incurred or relati rior to such amendment, modification or
repeal shall apply in such a way as to climinate or reduce such Covered Persons entitlement 10
indemnification for such Losses without the Covered Person's prior writt

on9.04 Survival. The provisions of this ARTICLE T
n. liquidation, winding up and termination of the Company

ARTICLE
TRANSFER

Section 1001 Restrictions on Transfer,

(@ Except as atherwise permitted unde Member shall
Transfer all or any portion of its Units in the Company without the prier written consent of the
Managing Members. No Transfer of Units 10 a Person not already a Member of the Company
shall be deemed completed un  Transferce is admitted as o Member of the

ver Losses for any breach or
ount and with such deductibles as the
y ly that the failure to obtain such insurance
‘hull not affect the right to indemmification of any Covered Person under the indemnification
herein, including the right to be reimbursed or advanced expenscs or
otherwise indemnified for Lo o v ny amounts in
respect of any Losses from any insurance coverage, then such Covered Person o 11, to the extent
that such re is duplicative. reimburse the Company for any am \ o such
Covered Person h‘ the Company in respect of such Losses.

(e) Funding of Indemnification Obligation. Notwithstanding anything
contained herein to the contrary, but o Section 6.06, any indemnity by the Compan
1o the matters cover shall be provided out of and to the ex
s only, and no Me ss such ) atherwise

y court of

indernnify and hold harmless each Covered Person pursuant to this Section 3.03
the fullest extent permitted by any applicable portion of this Section 9.03 that shall not have been
invalidated and to the fullest extent permitted by Aj

mendment, The provisions of this §

any time while this

and cach sch Corered Persan intend 1 be Iegally bound. No amendment, mexdiication or repeal
of this Section 9.03 that adversely affects the rights of a C Person to indemnificatio
Losses incurred or relati J rior to such amendment, modification or
repeal shall apply in such a way s to eliminate or reduce such Covered Person's entitlement to
indemnification for such Losses without the Covered Person's prior writien consent,

cction 9.04  Survival. The provisions of this ARTIC X shall survive the
olution, liquidation, winding up and termination of the Company.

Restrictions on T

ptas

Transfer all or any portion of its Units in the C

Managing Members. No Transfer of Units tc
deemed completed until the prospec




Company in accordance with Section 4.01 hereof. Any Transfer or atiempted Transfer of any
UmL in violation of this Agreement shall be null and void, no such Transfer shall be recorded on
the Company’s books and the purported Transferce in any such Transfer shall not be treated (and
the purported Transferor shall continue be treated) as the owner of such Units for all purposes of
this Agreement.

Notwithstanding any other provision of this Agreement (including
s that it will not, directly or indirect]

pt as permitied under the Sccurities Act and other applicable

laws, and then, with respeet to a Transfer of Units, if

ompany, only upon delivery 10 the Company of an opinion of counsel in form

and substance satisfactory to the Company to the effect that such Transfer may be effected without
Securities Act;

il such Transler or issuance would
considered a 04(b) of the C
ol Treasu:

if such Transfer or issuance would affect the C.
ation as a limited liability company under the Delaware Act;

such Transfer or issuance would cause the Com

(v
status as a partnership for federal income tax purposes;

(v) if such Transfer or issuance would cause a termination of the
mpany for federal income tax purpose:
(vi) ance would cause the Company or any
Company’s subsidiaries to be [Lquuul 10 register as an investment company under the Iny
mpany Act of 1940, as amended: or

(vii)  if such Transfer or issuance would cause the assets of the Company
orany of the Companys subsidiaries (o be deemed “Plan Assers™ as defined under the Fmplm:vﬂ
Retirement Income Security Act of 1974 or its accompanying s

prohibited transaction” thereunder involving the Company or any Company subsidiary

© Any Transfer or attempied Transfer of any Units in violation o

shall be null and void, no such Transfer shall b ded on the Company’s books
the p\lmnned Transfres in any soch Transte sl ot b tested (and the purparted Trspsteror
e treated) as the owner of such Units forall purposes of this Agreement. Further,
. nm Managing Members may refuse the Transfer to any Person of Units if such

Any Transfer or attempted Transfe
ation of this Agreement shall be null and void, no such Transfer shall be recorded on
and the purporte f y such Transfer shall not be treated (and.

ansferor shall continue be treated) as the owner of such Units for all purpose

Notwithstanding any \hx
ch Member agn

laws, a Units, if
n delivery to the Company pinion of counsel in form
and substance satisfactory t he G ‘ompany to the effect that such Transfer m: Ifected without

tration under the

(i) if such Transfer or i cause the Company (o be
considered a “publicly rraded parmership " under 3 704(5) of the Code within the meaning

f Treasury Regulation Section £.7704-1(h)(L)i). including (b gh 1ulc in Treasury

or qualifi

Gv)  ifsuch Ty suance would cause the
status as a partnership for federal income tax purposes:

(v)  if such Transfer or issuance would cause a termination of the

pany for federal income tax purposes:

if such Transfer or issuance would cause the Company or any of the
Company’s subsidiarics to be required 1o register a ent company under the Inv
Company Act of 1940, as amended: or

(vif)  if such Transfer or issuance would cause the assets of the Company
or any of the Company’s subsidiaries 1o be deemed “Plan Assei under the Employee
Retirement Income Security Act of 1974 or its accompanying regulations or result in a
“prohibited transaction” thereunder involving the Company or any Cos

© ny Transfer or attempted Transfer of any Units in violation of this
Agreement shall ed on the Company and
the purported Transferee in any such Transfer shall not be treate purported Transferor
Further,

shall continue to be treated)
f Units if such

in any event, the Managing M

Comy
Units in violation of this Agreement shall be null and void, 1o such Tz

the Company’s books and the purported Trans feree in any such Transfer shall not be treated (and
the purported Transferor shall continue be treated) as the owner of such Units for all purpases of

this Agrecment.

) Notwithstanding any other pr ment (including
Section 10.02), cach Member agrees that it will not, directly or indirectly, transfer all or
portion of its Membership Interest, and the Company that it shall not issue any Units,

(i) exceptas permitted under the Securities Act a applicable
federal or state securities or “blue sky” laws, and then, with respect to a Transfer of Units, if
requested by the Company, only upon delivery to the Company of an opinion of counsel in form

nce satisfactory to the ¥ toh  that such Transfer may be effected without
stration undler the Securities Act;

(i) if sueh Tra issuance would cause the Company fo be

s “publicly traded parn und 04(b) of the Code within the meaning
of Treasury Regulation ¢ the Took-through rule in Treastiry
Regulation Section 1.7704-1(h

(i) if such Transfer or issuance would affect the Company’s existence

lity company under the Delaware Act;

or qualifi a limited lia

(iv) if such Transfer or issuance would cause the Company (o Tose its
status ais a partnership for federal income tax purposes:

() if such Transfer or issuance would cause a termination of the
Company for federal income tas

¢ or issuance would cause the Company o any of the
Company’s subsidiaries to be requir cgister as an investment company under the Investment
Company Act of 1940, as amended: or

(vil)  if such Transfer or issua ause the assets of the Company

any of the Company’s subsidi be deemed “Plan A efined under the Employer
Retirement Income Security Act of 1974 or its accompanying regulations or result in any
“prohibited transaction” thereunder in

© Any Transfer or attempt fer of any Units in
cement shall bl and void,no such Transfer o orded on the Company s books and
the purported Trans (and the purported Transferor

shall continue to be tre Agl nt. Further,
in any event, the Managi w refi e fe 1y Person of Units if such




Transfer would have a material adverse effect on the Company as a result of any regulatory, tax or
other restrictions imposed by overnmental Authority

Section 10,02 Permitted Transfers. Notwithstanding o 10.01 above, a Member
without obtaining the consent of the Managing Members, Transfer all or any portion of its
< n, any Affiliate of such Member,
and (b) with respect to any Member that is a natural Person, (i) such Member's spouse, parent,
sibli a wdoptive relationships and stepehildren) and spouses of each such
natural Pers aily Members”). i) a st under which the distibution of suck
Units m
m which will be pud ‘o such Member, (iv) a corpora
partnership olde ‘which are only
such Member and/or Famil
succession, to such Mrmher executors, o
beneficiar that in the case y Transfer contempla he immedi
prm‘edlnw‘\‘!m.G\IM and (b), the Transferee executes ulumder \"reenumnunu.lm to which such
be bound by and subject to the terms and conditions of this Agreement in th
s was the Transferor.

Section 10,03 Drag-Along Rights

Participation. Subj o S if, at any time while any Units
or Unit Equivalents are outstanding, the M ing Members propose (o consummate, in one
transaction or a series of related tr a Change of Control (a “Drag-Along Sale”), the
Managing Members shall have the right, alter delivering a Drag- Along Notice (as defined below),

luding, i b ¢ their
Sale) in the manner set f 'll\ in Section

D ed as a sale of Units to a Third
Party Purchaser, tl C d Units shall sell the number
of Common Units, Vested Units and/or Unit Equivalents of Common Units equal to the product
obtained by mulnpl\m" (i) the number of Appnum « or Vested Units on a Fully

(i) If the Drag-Along Sale is structured as a sale of all or
substantially all of the consolidate ny and the Company Subsidiarie
merger, consolidation, recapitalization or reorgani c
requiring the consent or approval of the Members, them notwids anding anything (o the

Sex

in this Ay nent but subject to the rights of the hold
P

Permitted Transfers. Ne
g f th
with respect ta a Member that is not a natural Person, any Affiliat
any Member that is a nawral Person, (i
adoptive relationships and stepchildren) and spoust
natural Person (collectively, “Family Members™), (i) a trust under which the distributic
Units may be made only to such Member and/or any Family M f such Member, (iii) o
charitable remainder trust, the income from which will be er, (iv)a corporation,
partnership or limited liability company. the stockholders, partners or members of are only
such Member and/or Family Members of such Member, or (v) by ¥ of intesta
succession, to such Member's executors, administrators, testamentary gatees or
beneficiaries; provided, that in the case of any Transfer ¢ nwmrh\'—d diately
preceding clauses (a) and (b), the Transferce executes a Joinder Agreement pursuant to which such
and subject to the terms and conditions of this Agreement in the
same manner as was the Transferor

Section 10.03 Drag-Along Rights

@

or Unit Equivalents are o

ransaction or & seris of relted trangactions. 8 Ch g

Managing Members shall have the right, after delivering a Dra
that ach Mermber partiipats in such sl (inludin

Sale of Unit:
(i) If the Drag-Along L»lh‘]‘ wuu\lu d as a sale o 'U nits to a Third

4m| to the product

by mumpmu (i) the number of .wmm Common Units or Vested Units on a Fully

By such Member by (ii) a fraction (x) the numerator of which is equal to the

ct of Common Units on a Fully Lnlmdu Members proposes (o sell

in the Drag-Along h ator of which s equal to the number of applicable
Common Units on a Fully Diluted Basis held by the M ‘Members at such time; and

If the Drag-Along Sale is structured as a sale of all or
substantially all of the consoli he Company md the
merger, 0 e C

ul or

mpany or other transaction

s, then uuuulh\l.mdml' anything to the contrary
Preferred Units set forth in Section 10.

result of any regulatory, tax or

Permitted Transfers, Notwithstanding Section 1001 above, a Member

the consent 1lhe l\l.m:\ ing Members, Transfer all or any of its

Units to () with respect 1o a Member that is not a nawral Person, any Affiliate of such Member,
any Member that is a natural Person, (i) such Member’s spouse. parent.

siblings, descendants (including adoptive relationships and stepehildren) and spouscs of cach such
natural Person (collectvely, “Family Members”), i) a trust under which the distibution.of such

Units may such Member and/ Fum]v Member of such Member, (iii)

the stockh
ch Member, or (v) by will or by the law:
l er’s executors, administrators, lestamentary trustee:

., that in the case of any Transfer contemplated by the immedia
preceding clauses (a) and (b), the Transferee executesa Joinder Agreement pursuant to which such
“Transferee agrees 1o be bound by and subject o the terms and conditions of this Agreement in o
same manner us was the Transfe

t E]m-.\]el\k are
ransaction or a series of related transactions, a Change of C umml (a “Dra
Managing Members shall have the right, after delivering a Dr
to require that cach Member participate in such sale (includi
Unit Equivalents into Units to be ¢ e Drag-Along Sale) in the manner
10030

ale is structured as a sale of Units to a Third
Party Purcha 4 0 and Vested Units shall sell the number
of Common Units, Vested Units andor Unit Equivalents of Common Units equal (o the product
btained by multiplying (i) the mumber of applicable Common Units or d Units on a Ful
Diluted Basis held by such Member by (ii) a fraction (x) the numerator of which is cqual to the
number of Common Units on a Fully Diluted Basis that the Managing Members proposes to sell
in the Drag-Along Sale and (y) the denominator of which is equal o Ilu. b of applicab
Common Units on a Fully Diluted Basis held by the Manag N : and

) If the Drag-Along Sale is struc s a sale of all
substantially Subsidiaries or as 4
merger, consolidation, r<u.mn
ring the consent or approval of the Members. then notwithstanding anything to the contrary
eement but subject to the rights of the holders Preferred Units set forth in Section 10. .

0

nization of the Company or other transaction




h Mesmber shall, to tf it requ y t or Applicable Law, v
the transaction and otherwise consent to and raise no objection to such transaction.

ers shall exercise their rights pursuant
(the “Drag-Along Notice™) Lo cach Member
after the execution and delivery by all the
d into with respect (o the Drag-Along
s and obligations hercunder and shall describe in
entity to-whom such Units are proposed t
:losing of the sale; (i) the number of U
aging Members, the p
and the othes material e in
sh consideration in sulficient detail to permit the ahuion thereot s includin
available, the purchase price per Unit of cach e eries; and (iv) a copy o

ns n. of the Members in
Along Sale s Section 10,03 are sube
i) cach hold [ will re
r Units of such same
es of Unit (and the nature of any Veste centive U < Available
Pml\l-vm.r be taken into account); and (ii) the Company and th
in compliance with Section 10,05, Fach Member shall take all actions
1o consummate the Along Sale, including, without limi
eements and delivering certific: m-umd instruments in furtheran

Section 1004 Tag-Along Rights.

at any time while Units or Unit Equivalents are

crms and conditions specified in Section 10,01 and Section 1

Member™) proposes 1o Transfer any of their Common Units

Unit }‘llul\ﬂhh‘. of \mh Units) to any Person (a “Proposed ansferee”), each other

it long Member”) shall be permitted m;, icpae n such sale (a “Tag-
Along Sale"y o the t6rms and condition of ths See

s Section 1004 shall not apply
their drag-alon

) Sale Noti : f any Transfer
any Unit Equivalents of suc . the Selling Member shal delver 10 the C
and each other Mem! ivalents of such Common U
a written notice (a “Sale Notice’ :\ll‘ as soon as practicable. The
Sale Notce shall make eference to

each Member shall, to the extent required by tln' A
the transaction and otherwise consent to and raj

all the parties thereto of the
ment entered into with respect to g Sale. The Drag-Along Notic
shall make reference to the Members ions hereunder and shall describe in
le detail: (i) the name of the person or entity to whom such Units are prope
proposed date, time and location of the closing of the sale; (i) the number of Units to be
sold by the Managing roposed amount of consideration for the Drag- Along

ient detail to p
price per Unit of eac]
uted in co

(&  Conditions of Sale; Cooperation. The obligations of the Members in
respect of a Drag .‘.|e under this :mrmn 10.03 are subject 10 the satist
following conditic Units the same onsiderati
Units of such class or series as is received by umhmum in respect of
series of Unit (and the nature of any Vested Unit as a
‘may be taken into account); and (ii) the Company and the Managing Membe
in compliance with Seetion 1005, Each Member shall take all actions as may be reasonably
necessary nate the Drag-Along Sale, including, without limitation, entering into
reements and delivering certilicates and instruments in furtherance of the foregoing.

Section 10,04 Tag-Along Rights.

(a) Participation. If, at any time while any Units or Unit Equivalents are
outstanding, and su Secti
M'uﬂwhuhe \lllm" I\Il'mbu' \p y
(or any Unit Fquivalents of such Units) 10 any Person (a “Proposed Transferee"), cach other
Menber (each. “Tag-Alang Member”) sll e permited to paricipate n suck

04; provided, that the pro

Units (or any l‘ml rqum
and each other Member holding Common Units (or any Unit Equivalents of such Common Unitsy
a written notice (a “Sale Notice™) of the proposed Tag-Along Sale as soon as practicable

Sale Notice shall make reference to the Tag-Along Members” rights hereunder and shall de

in reasonable detail: (i) the ag ale munlu i les
Proposed Transferee

4

h Member shall, to the extent required by this /
on and otherwise consent to and raise no

‘The Managing Membes
written notice (the “Drag
the execution and delivery by all the parties thereto of he
the Dra Sale. The Drag-Alon
shall make reference to the Membe ghts and obligations hereunder and s
reasonable detail: (i) the name of the person or entity o such Units are pro
(ii) the proposed date, i (iii) the number of Unit

a description of any

luation thereof and including, if

available, the r‘ur\)mw\; price per U ach applicable class or series; and (iv) a copy of any
form of agreement proposed to be execute onnection therewith.

@  Conditions of Sale: Cooperation, The obligations of the Members in

respect of a Drag-Along Sale under this Section 10,03 are subject to the

ne form of consider

et holders i e
LI\‘\\ or series of l mit (and lhr nature of any Ve ew-‘d Unit as an ]“LGlv‘ e va Mhl its. .\\.1 le
Profits may be tak “ompany and the M; g Members shall remain
mpliance with Secti acl shall take all actions as may be reas
withut limitation, entering

) Participation. If. at any time while any Units or Unit Equivalents are

ind subject to the terms and conditions s ied in Section 10.01 and Section 10.02,

of their Common Units

Person (a “Proposed Transferee”
) shall be permitied t partiipate in such sale (a
Along \.ult ) on the terms and conditions of this Section 10.04; prov
this Section 10. ot app ch the Manag
xercise their dr: 0.03.

of Common

sliver to the Company

h Common Units)

Sale as soon as practicable. The

Members’ rights hereunder and shall describe

in reasonable detail: Common Units (or any Unit Equivalents) the
Proposed Transferee has offered to purchase; (ii) the identity of the Propose s

#




proposed date, time and location of the closing of th (iv) the pusehase price per
applicable Unit (which shall be payable solely in cash) and the other material terms and conditions
of the Transfer; and (v) a copy of any form of agreement proposed 1o be executed in cons
therewith

the case may be, and with the Common Units, equal to the product of (x) the te number
Common Units (and applicab ats) that the Proposed Transferce proposes to buy
stated in the Sale Notice and (y) a fraction (A) the numerator of which is equal to the numb
Common Ut D is then held by the applicable Member, and (B) the
denominator of which is equal to the number of Common Units on a Fully Diluted Basis then held
by the n nber and all of t Along Member ccting to participate in the T
n 10.04(c)Gii) (such amount with respect to the Common Units (and

eht to partici
ag:
Units and/or Unit Equivalents
(up to its Ty ¥ ater than five Business alter receipt
Sale ‘\l otice (the “Tay od”). The offc -Along Member set forth in a

er shall b

ection <hT:
compliance with this Section 10.04(c)
fember* to participate in the Tay
Unit Equivalents) owned by such T
rights af any other participati
Transferee the Common Units and/or Unit alents ! at a per Unit
price that is no greater than the applicabl forth in the Sale Notice and on other

terms and conditions which are not ate materially more favorable to the Selling
Mem hin the S: i any further obligation o the non-accepting
Tag. Along Membe

«@ operation. Each )
Sale shall reccive the same consideration per Common Unit, after
'S proportionate share of the related expenses as further specified below. Each Tag-
mwr shall take all actions as may be reasonably necessary to consummate the Tag-Along Sale,
includin E and instruments.
consummate the
certifig

¢ purc]
“n cash) and the other material terms and conditions

Al
ction 10.04(c) ln J’ul\ I\mclh\' right o lmwh T
(and applicable Unit Equivalents, if any
equal 10 the product of () the aggregate number of
n Units (and applicable Unit Equivalents) ha the
stated in the Sale Notice and (3 on (&) the mumerator of which is equal to
Common Units, on a Ful held by the appli
denominator of which is equal to the Common Units on a Fully Diluted Basis then held
by the Selling Member and all of
Along Sale pursuant to Section 10.04(c)(i
applicable Unit Equivalen

(i) Each Tag- cmbe : its right to participat
Tag-Along Sale by delivering to the Selling Membe en notice (a “Tag-Along Noti
stating its election to do o and specifying Common Units and/or Unit Equivalents
(up 10 its Tag-Along Portion) to > later than five Business Days after receipt
of the Sale Notice (the o). The offer of each Tag-Along Member set forth i
Tag-Along N tent such offer is accepte
Member shall be bound and obligaied t cor sfer on the terms and conditions set
forth in this Section 10.04, ich £ ho does not deliver a Tag-Along Notice in
compliance with this Seetion 10.04(¢)Gi) shall be deemed (o have waived all of such Tag
Member’s rights o participate in the Tag-Along Sale v
nber, and the Selli ubject to the:
other partcipating Tag-Along Member) thercafier be free 0 sell o the Proposed
the Common Units r lent \( at a per U
ind on other

Member than thosc s forth in the Sale: Notics, without any furfher ablisation to the non-
-Along Members.

e consideration per Common Unit, after
Member wrmr\‘rlwn.:k hare of the related expenses as further specified below. Each T
Member s take all actions as may be reasonubly nec
including, withowt limitation, ente ing intc
ber shall take all actions as may be reasonably necessary to consummate
Sale, including without limitation, entering into agreements and delivering certificates

e price per
applicable Unit (which shall be payable solely in cashy and the other matetial terms and conditions
of the Transfer; and (v) a copy of any form of agreement proposed to be executed in connection
therewith.

to partic

in the Tag-Alon;

the case may be, and with the Inits. the product of (x) the o

‘ommon Units (and applicable Unit Equivalents) that the Proposed Transferee propose

stated in the Sale Notice and (y) a fraction (A) the numerator of which is equal to the number of

Common Units, on a Fully Diluted Basis then held by the applicable Member, and (5) the

denominator of which is equal to the number of Common Units on a Fully Diluted Basis then held

by the Selling Member and al of the Tag-Along Members timely electing to participate in the Tag-
Common Units (and

(i)  Each Tag-Along Member shall exercise its right to participate in
ale by delivering to the Member a writien notice (a “Tag-Along Notice
stating its election to do so and specifying the number of Commeon Units and/or Unit Equivalents
(up to its Tag-Along Portion) to be Transferred by it no later than five Business Days after receipt
of the Sale Notice (ihe “Tag-Along Period
all b ent such offer is accepted. such T
gated Lo consummate the Transfer on the terms and conditians set
mber who does not
all be deemed to have waived all of such
Cipate in the Tag-Along Sale with respect to the Common Units (andior
. and the Selling Member shall (subject to the
Member) thereafiter be fice to scll d
Transferee the Common Units and/or Unit Equivalents identified in t Notice at a per Unit
price that is no. v than the applicable per Unit price set forth in Notice and on other
and conditions which are not in the aggregate materially more favorable 1o the Sell
mber than those set forth in the Sale Notice, without any further obligation t0 the non-accepti
Along Members.

() Conditions of Sale; Cooperation. Each Mei parl ing in the
h

e shall receive the same consideration per Common Uit

without imitation, enter rtificates and instruments.
ber shall take al 18 g ssary to consummate the
includin; e cliver rificat




onsistent with the agreements being dinto and the certificates
Member, but subject to the other terms and conditions set forth in

The fees and expenses of U
ale and for the benefit of all Tag-Along
ompany or the Proposed Transferee. shall
participating T -Allng Maanbess on & pro rata basis,

wncction with a

expenditure prior to th
days following the

S, on terms ot o Favorsble 1o the Sell
Notice. Ifat the end of such prnr:d the Selling ¥
Selling M

full

Member shall have 90
mate the Tag-Alon

Section 10,05 Change of Control Redemption Rights.

) Change of Control Notice, If, at any time while Preferred Units are still
outstanding. the Managing Members pra
related transactions, a Change of
Preferred Units a writien notice (the
shall describe in reasonabl
asses of the Company are proposed to b proposed datc
: (i) the proposed amo or the Cha
al terms and conditi ¢

s¢ Lo consummale, in one Lransaction or a series of

he Members holding outstand f all have the i
COC Redemption Right"). 1o require the C 1 then-outstandin
Preferred Unit for its Prefermed 1 munl.mnu Price in connection
ed Units must deliver a v
u.mmm within 10 Business Day able Members receipt of the initial Cl of
onizol Notice (the “COC Redemption Exercise Period") staing that the Member holding
Preferred Units cl excrcise C Redemption Right and setting forth the Prefor
Liquidation Pric e Init, which price, for the avoidance of doubt, shall be equa
s than 1 a Value. Any failure by the Member holding Preferred
deliver 1 COC Redemption Exercise Notice before the expiry of the COC Redemption
Exercise Period shall be deemed er by the Member holding

10 this Section 10.05(h).

of their

43

and instruments, in ¢ stent with the agreements
bei

such Member; provi
expenditure
o

nsummate the T
orth in the T

Netice. If at the end of such period the Selling Member has not completed the lor

Selling Member 1 that is subject (o this Section 10.04 with
ion 10.04.

Preferred \m\\ awritien notice (the “Change of Control Notice™). ']hk( har
all describe in reasonabl name of the person or entity o w
of Uw Company are pr
he proposed amount ol
h ineluding a deseription of any non-
sh consideration in sulficient detail o permit the valuation thereof; and (iv) a copy of any form
10 be exceuted in connection therewith.

mption Right. Upon receipt of &

to redeem each then-outstanding
consummation of such
Members holding

Company within 10 Business Day
Control Notice (the “COC
Preferred Units elects
Liquidation Price for cach Preferred Unit,
10 or less than the Preferred Liquidati
Units 10 deliv of the COC Redempt
xercise Period shall g Preferred Units of the
respective COC Redemption Rights pursuant to this Section 10.05(b)

(©)  Change of Contral; (unmmmm 1 a Member holding Preferred Units.
aives its COC Redemption Right as set [orth in Section 10.05(h), the Man fembers shall

entered into and the certificates
g Member, but subject to the other terms and conditions set forth in
f the Selling
Members to the extent not paid or reimb
shall m shared m the Selling Member and all
era

nd
being delive
this. ion 10.04. The fees and expenses of the Selling Member incurred in connection with a
-Along Sale and for the benefit of all Tag-Along Members to the extent not paid o reimbursed
by the Sclling Member and all the
on received by eacl
ny out-of-pocket

participa
such Member

the expiration of the Tag-A eriod in which to consummate the Tag-Alc
ale, en terms not more favorable to the Selling Member than those set forth in the Tn\ v
’ mw,..pnw th
it is subject o thi
tion 10

Preforted Units a written notice (the “Change of Control Notice™). T <
shall describe in reasonable detail: (i) the name of the person or entity to whom Units or other
assets of the Company sed to be sold; (i) the [nr‘[m\—d fate, time and location of the

| and the

®)
Change of Control Notic fembers holding outstandin
(a “COC Redemption Right’), to require the
ed Unit for its Preferred Liquidation Price in connection with
ange of Control. In order to exercise such COC Redemption Right, the M
Preferred Units must deliver a wrillen notice (2 “COC Redemption Exercise Notice”) (o the
Members’ receipt of the initial
coc Redemption Exercise Period”) stating that th
s 10 exercise its COC Redemption Right and settin
ach Preferred Unit, which price, for the avo ,manu
10 or less than the Preferred Liguidation Value. Any failure 1
Units to deliver a COC Redemption Exercise Notice before the expiry of ll\r COC Redemption
P hall be deemed a waiver by the Member hold; of their
respective COC Redemption Rights pursuant to this Section 10,05

© Change of C mn:l g ation. If a Munhu ‘holding Preferred Units
waives its COC Red the M. Members shall

3




have the ight 0 proceed wih the proposed Change of Control on the terns set forth in the Chan
of Control Notice, including by ection 10.03, and each Member
olding Preferred Units shall take all actions as may be reasonably sary 1o consummate the
{ Control described in the Cha Control Notice, including, without limitation,
enterin; agreements and delivering certficates and instruments in furthe
for fa Member holding Preferred U
ember shall take all actions as may be reasonably sary 10 consummate the C
o1 described in the Change of Control Notice, including, withe
agreements and delivering certificates and instn i
that, such obligations of the Members holding Preferred Units shall be subjeet to the satisfaction
der of Preferred Units will receive the same
ferred Units as is received by other holders in respect of their P
on 10.05(b), in connection with such Chan
ders of the Preferred Units shall receive the Preferred Liquidation Price in respect
with this Section 10,

ection 1006 Consequences of Termination of Incentive Member’s Employment
or Other Service with the Company.

If an Incentive Member's employment o other Service Provider
relationship with the € or any Subsidiary or 2 { the Company is terminated for
y reason (such Person, a “Termi F entive Units held by such Terminated
Holder as of the date of such termination that are Unvested Units shall be automatically forfeited
as of such date. In addition, if an Incentive Member’s employment or other Service Provider
ith the Company or an diary or Affiliate of the Company is terminated where
Cause exists, all Incentive Units that are Vested Units that were granted under an Incentiv d
shall also be automatically forfeited without payment

() If an Incentive Member's empl S Provider

ationship with the Company or any Subsidiary or Affiliat ‘ompany is terminated and

such termination does ot resull in automalic forfcilure of such Incentive Member’s Incentive

Units that are V S o S o en, ot to un-forfeited
Incentive Units Ve

C t
entive Units (“Repurchase [nL!nll\! Units®) in
n _10.06 at any time from and after date of the
ationship (the Lump'm_v Incentive

Repurchase Period”)

() The Company may elect to purchase all or any portion of the Repurchase
Incentive Units under Section 10.06(b) by delivering a written notice of such election (a
“Company Repurchase Notice”) to the applicable Terminated Holder during the Compa
Incentive Repurchase Period. Any clection by the Company to purchuse Repurchase Incentive
Units evidenced by a Company Repurchase Notice shall be consummated s

following the date the applicable Company Repurchase Notice has been g

4

have the right to ith the Change ¢ on the terms set forth in the Cha
of Control Notice, ineluding by exercising their rights pursuant o Seetion 10.03, and each Member
eferred Units shall take all actions nabl;
of Control described ia the Change of Control Notic
rificates and instruments in furtherane

ng. I e
]\-lrn\hv shall take all actions may be rea
Control described in the Change of Control Notice mdudmh;
agreements and delivering certifica
that, such obligations
of the [ollowing ich halder of I’r:l;rr»\l l nits will receive the same [orm ol
Preferred Units as is received by er ho p their Prefer
d pursuant 10 S 10.05(h), in connection with such Change of
‘ontrol, the holders of the Preferred Units shall receive the Preferred Liguidation Price in respect
of their Preferred Uni dance with this Section 10,

on 1006 Consequences of Termination of Incentive Member's Employment
or Other Service with the Company.

@ If an Incentive Member's employment o other Service Provider
relationship with the Company or any Subsidiary or Affiliatc
any reason (such Person. a “Terminated Holder”™). any Incentiv e
Holder as of the date of such termination that are Unvested Units shall be automatically lorfeited
as of such date. In addi if an Incentive Member’s employment or other Service Provider
relation with the Company or any Subsidiary or Affiliate of the Company is terminated w
‘ause exists, all Incentive Units that are Vested Units that were granted under an Incentive Award
shall also be automatically forfeited without payment

() If an Incentive Member’s employment or other Service Provider
relationship with the Company or any Subsidiary or Affiliate of the Company is terminated and
uch termination does not result in automatic forfeiture of such Incentive Member’s Incentive

s that are \-—\rlehmx pursuant to Section 10.06(a) above, then, with respect to un-forfeited
Incentive Units th: sted Units, the C any shall have the option, but not the obl: ion to
purchase such Terminated Holder (“Repurchase Incentive Units”) in
accordance with the provisions of this Section 10.06 at any time from and after date of the

ider relationship (the “Company Incentive

Compan Company
Incentive }\Lpllnh.v iod .am: clection by the C mpany t e kplmh.;;u Incentive
Units evidenced by a Company Repurchase Notice shall be consummated within (30) days
following the date the applicable Company Repurchase Notice has been given

4

have the right to proceed with the proposed Change of Control on the terms set forth in the Chang
v i rights pursuant to Section 10,03, and each Member
tions as may be reasonably necessary to consummate the
Change of Control described in the Change of Control Notice, including, without Timitation,
ients and delivering certificates and instruments in fusthy

fisfaction
4 form of

en».umu 15 is received by other holders in v\peu of their Preferred

Units; and (ii) unless waived pursuant to Section 10.03(b), in connection with such Change of
Control. the holders of the Preferred Units shall receive the Preferred Liquidation Price in respect
of their Preferred Units in accordance with this Section 10.05

Section10.06  Consequences of Termination of Incentive Member's Employment
or Other Service with the Company.

@ If an Incentive Member's employment or other Service Provider
relationship with the Com any Subsidi ¢ of the Company is terminated ft
any reason (such Person, a a . any Incentive Units held by such Terminated

sted Units shall be automatically forfeite
ddition, if an Incentive Member’s employment or other Service \’m\mu
Company or any Subsidiary or Affiliate of the Company is terminated wh
exists, all Incentive Units that are Vested Units that were granted under an Incentive Award
1l also be automatically forfeited without payment.

If an Incentive Member's employment o other Serviee Provider

relationship with the Company or any Subsidiary or Alfifiate of the Company is terminated and

ult in automatic forfeiture of such Incentive Member's Incentive

.d Units pursuant 1o Seetion 10.06(a) ubov ith respect to un-forfeited

Incentive Units that are Vested Units, the Company shall have the aption, but not the obligation to

purchase such Terminated Holder’s Incentive Units (“Repurchase Incentive Units”) in

accordance with on 1006 at any time from and after date of the

rmination of employment or other Service Provider relationship (the “Company Incentive
Repurchase Period”).

(© The Company may elect to purchase all or any pumumvl the Repurchase
Incentive Units under Section 10.06(b) by delivering a w

Company Repurchase Notice”) to the applicable Terminated Holder durin

Incentive Repurchase Period. /

Units evidenced by a Company Repurchase Notice shall |

following the date the applicable Company Repurchase Notice has bee

m




price for Repurchase Incentive Units (the
Repurcha Il be equal 1o the Fair Market Value of such Units as of the date of the
Company Repurchase N The determination of Fair Market Val the Company for
Incentive Units shall be final and binding upon the holder thercof.

Applicable Repurchase Price with respect
to Rme ‘hase Incentive Units, the Company will purchase and the Terminated Holder will sell,
such Re  Incentive Units within the time period provided in the st sentence of Section
10.06tc) At the con uch purchase and sale, the Terminated Holder shall deliver an
assignment of such Repurchase Incentive Units, as applh ., in customary form and shall not he
entations or warranties other than with respect to his or her title to and
urchase Incentive Units, and the Company shall deliver the Applicable
v wire transfer o an account identified by the Terminated Holder
he foregoing, the Company may in its
has: delivery

a5 payor, in favor of the Terminated Holder
0 the Applicable Repurchase Price for the

pany in equal annual installments over

three (3) year period from the date of issuance, together with simple interest thereon at an annua
all take all actic may be nabl
templated hereby, including, without limitation, entering
d instruments and consents as may be deemed

amounts payable pursuant to thi

a of the Member in the

Company’s ets. The payments shall be considered a distribution of Company property under
Section 736(b) of the Code.

ARTICLE X1
ACCOUNTING; TAX MATTERS

Section 1101 Income Tax Status. It is the intent of this Company and the s that
this Company shall be treaed as a partnership for U.S., federal, state and local income tax
purposes. The Company and the Members shall make an election for the Company to be classified
as a parthership pursuant o Treasury Regulations Section 301.7704-3. The C
Member shall file tax returns and shall othes take all tax and financ:
in a manaer consistent with such treatment and no Member shall take any action incons
such treatment

on 1102

The purchase price for Repurchase Incentive Units (the “Applicable
Repurchase Price”) shall be equal to the Fair Market Value of such Units as ol the date of the
Repurchase Notice. The rmination of Fair Market Value by the fc

Units shall be final and binding upon the holder thercof.

(&) Upon the determination of the Applicable Repurchase Price with respex
Repurchase Incentive Unis. the Comp Il purchase and the Terminated Hold I
uch Repurchase Incentive Units within the time period pre in the last sc

summation of mn.h[vun.h.:»: and sale, th T\—nmmnenl Holder \h‘dl \l:‘

nd

the Applicable

minated Hold
in its

overing an initial principal amount n]ml 1o the Applicable Repurchase Price for the
relevant Repurchas U able by the Company in equal annual installments over a
ar period from the date of issuance, together with simple interest thereon at an annual
5%). The Terminated Holder take all actions as may be reasonably
necessary {o consummate the sale contemplated hereby, including, without limifation, entering
ing certificates and instruments and consents be deemed
necessary or appropriate.

(f) Itis the intention of the parties that all amounts payable pursuant to this

the Company shall constitute payment for the Interest of the Member in the

Compan eis. The payments shall be considered a d 0 npany property under
Sectiom 736(k

ARTICLE
ACCOUNTING; TAX MATTERS

ion 1101 Income atus. It is the intent of this Com) e Members that
this Company shall be reated as a partnership for US.. federal, ocal income tax
purposes. The Company and the M shall make an electis nm(hrl a classified
as a partnership pursuant to Treasury Regulations Section 3017701 / and each
Member shall file al tax returns and shall otherwise take ll tax and financial reporting positio
in a manner consistent with such treatment and no Member shall take any action inconsistent with
such treatment

Section 1102 Partnership Representat

(a) Appointment. The Members hereby appoint HR as the “Tax Matters
Member” who shall serve as the “parimership represeniarive” (as set forth in the partership audit

I

Repurchase Price”)
Company Repurchase Notice. The determination of Fair Market Value by the
Incentive Units shall be final and binding upon the holder thereof

Upon the determination of the Applicable Repurchase Price with respe

nd the Terminated Holder \mu sell,

such Rrpunhm Incentive Units within the time period provided in the last sentence of Section
10.06(¢). At the consummation of such purchase and sale, it Holder ahall delver an
it of such Repurchase Incentive Units, as applicable, in customary form and shall not be

ny 1o tations or warranties other than with respect to his or her title to and

of such Repurchase Incentive Units, and the Company shall defiver the Applicable

se Price in cash or by wire transfer to an account identified by the Terminated Holder
u\.h\.un\ummulvﬂu Notwithsts the fa Jmpany may in its

Covering an initial principal amount equal to the Applicable Repurchase Price for the
ant Repurchase Incentive Units, payable by the Company in equal annual installments o
ance, together with simple interest thereon at an annu o

‘essary o appropriate.

) Itis the intention of the parties that all amounts payable pursuant

Section 10,06 by the Company shall constitute payment for the Interest of the Member in the
T'he payments shall be considercd a distribution of Company property under

ARTICLE XI

ection 11.01
this Company shall be teated as a part for U.S., federal, state and local income tax
purposes. The Company and the Members sha ection or the Company to be classifed
us a partnership pursuant to Treasury Regulations Section 304.7701-3. The Company and each
Member shall file all tax returns and shall otherwise take all tax and financial r o

in & manner consistent with such treatment and no Member shall take any action inconsistent with
such treatment.

Section 11.02  Partnership Representative.

@ Appointment, The Members hereby appoint HR as the “Tax Matters
Member” who shall serve as the *par arive  (as set forth in the partnership audit




rules under the Code) for the Company. I not an individual, the Tax Matters Member shall appoint
a “designated individual” as required by the Code.

The n\ Matters Member is authorized
4ui the Company (at the Company’s se) in co on with all
examinations of the C ¥'s affairs by Taxing Authorities, .mmmmu re: administrative
d Company funds for professional
rees 10 cooperate with the Tax Matters Membe
r d nably requ
respect 110 the conduet of o [uxing Authorities ar
es that any action taken by the Tax Matters Member in ¢
embers and that such Member

Member shall have sole
i behalf of the Company. All
slely by the Tax
Matters Member

() X Euch Member agrees that such

Member shall not treat any Company item inconsistently on such Member’s federal, state, foreign

or other income tax retum with the treatment of the item on the Compa wm. The Tax

Matters Member shall have sole discretion 10 determine whether the Company (either on its own
i behalf of the Member ntest any tax deficienc

assessed or propo by any Taxing Authority. Any deficiency for taxes imposed

on any Member (including Twrullv»x litions to tax or interest imposed with respect to such

s) will be paid by such Member and if required to be paid (and actually paid) by the Company,

verable from such Member

Resignation. The Tax Matters Member may resign at any time. If the
10 be the Tax Matters Member for any reason, Memb
ority of the outstandin

Section 1103 Tax Returns. At the expense of the Company. the

shall endeavor to cause the preparation and timely filing Gincludi nsions) of all tax returns

filed by the Compa 0 the C: ll as all other required tax returns

in mn jusisdiction in which the Company oups idiaries own property or do
business. As soon as reasonably

e necessary for the preparation of such Persan's federal, stute and local income tax returms for
such Fiscal Year.

nd required to repr a omps ¢ with all

examinations of the Company’s a Taxing c dministrative

and judicial proccedings, and f o pr 1 and costs

associated therewith, Each Member agrees to cooperate with the Tax Matters Member and to do

or refrain from doing any or all things reasonably requested by the Tax Matters Member with
Auth

xaminations by Taxir

the Company. If cl
dit rules for partnerships introduced by the Bipartisan

x_Electi The Tax Matters Member shall have sole
ection it deems advisable on behalf of the Company. All
es shall be ma ely by the Tax

mber shall not treat any Company item incon:
or other income tax reurn with the treatment of i
Matters Member shall have sole discretion to determine whether the Company (cither on its own
behalf or on behalf of the Members) will contest or continue o contest any ta

aid by such Member and if rm'vlnml to be paid (and
ill be recoverable from such Member.

© Resignation. The Tax Matters Member may resign at any time
Tax Matters Member ceases to be the Tax Matters Member f 0. Memb
ast a majority of the outstanding Units shall appoint a now Tax Matters Member.

Section 11.03 Tax Returns. At the expense of the Company. the Managing Members.
shall endeavor to cause the preparation and timely filing (including extensions) of all tax retur
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 and the Companys subsidiaries own property or do
business. As soon as reasonably possible after the 1 the Managing Members
will cause to be delivered to each Person who was a Member at any time during such Fiscal Yes
IRS Schedule K-1 to Form 1065 and such other information with respect o the Company as may
be necessary for the preparation of such P al, state and local income tax returns for
such Fiscal Y

required by the Code

and pqnum to represent the t the Company
examinations of the Company’s affairs by Taxing Authoritie
and judicial proceedings. and to expend Company funds for professional services and costs
associated therewith. Each Member agrees to cooperate with the Tax Matters Member and to do
or refrain from doing any or all things reasonably requested by the it aber with
spect to the conduct of examinations by Taxing Authorities and any re; Each
Member agrees that any action taken by the Tax Matiers Member in connection with audits of the
Company shall be binding upon such Members and that such Member shall not independently act
or tax litigation affecting the Company. If eligible, the Company shall
110 opt out of the revised audit rules for partnerships introduced by the Bipartisan

(©) Income Tax Elections. The Tax Matters Member shall have sole
discretion to make any income tax election it deems advisable on behalf of the Company. All
determinations 4s to 1ax elections and accounting principles shall be made solely by the
Matters Member.

Tax Returns and Tax Def . Each Member agrees tha
Member ot treat any Company item inconsistently on such Member's federal, state.
or oth : tay the treatment of the ftem on the Company’s return. The
Matters Member shall have sole discretion to determine wheher the Company (cither on it
behalf or on behalf of the Members) will contest or continue to contest any tax deficienci
assessed or proposed to be assessed by any Taxing Authority. Any def ey for taxes impc
0 any Me ditions or interest imposed with respect 10
paid (and actually paid) by the Company,

© i e Tax rs Member may resign at an
Tax Matters Member ceases o be the Tax Matters Member for any reason, Members holding Units
representing at least a majority of the outstanding Units shall appoint a new Tax Matters Member.

Section 11.03 Tax Returns. At the expense of the Company, the Managing Members
shall endeavor to cause the preparation and timely filing (including extensions) of all tax rewrns
required 10 be filed by the Company pursuant 1o the Code as well as all other required Lax returns
in each jurisdietion in which the Company and the Company’s subsidiaries own property or do
business. As soon as reasonably possible after the end of each Fiscal Year, the Managing Members
will cause to be delivered (0 each Person who was a Member at
IRS Schedule K-1 to Form 1063 and such other information with resps
be necessary for the preparatic Person’s federal, state and local income tax returns for
such Fiscal Year.




<hall no be comeingled with e Fands

1 liquidations of such investments by the
Company shall be made y upon the or signatures of such Person or Persons as
the

ARTICLE XTI
DISSOLUTION AND LIQUIDATION

Section 12,01 Events of Dissolution. The Company shall be dissolved and its affairs
wound up only upon the oceurrence of any of the following event

(@) The determination of the Managing M

(b) The Bankrupte:
ch Bankrupicy, the other Member

© The sale, exchange, involuntary conversion, or other disposition or
Transfer of all or substantially all the assets of the Company: or

The entry of a decree of judicial dissolution under § I8-802 of the
aware Act.

Section 12,02 Effectiveness of Dissolution. Dissolution of the Company shall be effective

on the day on which an event described in Section 12,01 occurs, but the Company shall not

minate until the winding up of the Company has been completed. the assets of the Compan

have been distributed as pmunln( in Section 12.03 and the Certificate of Formation shall have
been cancelled as provided in 2

Section 12.03_Liquidation. If the Company is dissolved pursuant to Section 12,01, the
npany shall be liquidated and its business and affaies wound up in accordance with the
ware Act and the following provisions:

) Liquidator, The Mana . fthe 2 Members s
unzble (o do so, a Person seleeted by the Membe 2 Membe erests representing a
majority of the outs
“Liquidator”). The Liquidato
any or all of the Company
arderly and business-like manner.

< and 10 wind up and ligui

® Accounting
final liquidation, the Liquidatc

DISSOLUTI N §ND LI' JUIDAT!

n 1201 Events of Dissolution. The Company shall be dissolved and its aff
wound up only upon the occurrence of any of i

T ermination of the Managing Members o dissolve the Company

The Bankruptcy of a Member, v (60) days after th
Bankrupicy, the other Members agre (0 continue the business of the
mpany:

© T e involuntary conversion, or other disposition or
‘Transfer of all or substantially all the assets of the Company

@ The entry of a decree of judicial dissolution under § I8-502 of the
Delaware Act

Section 12.02  Effectiveness of Dissolution. Dissolution of the Company
on the day on which an event described in Section 12.01 occurs, but the C
terminate until the winding up of the Company has been completed. the assets of the Compan
have n distributed as provi in Section )3 and the Formation shall have
been cancelled as provided in Section 12,04,

Section 1203 Liquidation. If the Company is dissolved pursuant o Section
Company shall be liquidated and its business and affairs wound up in accordance with the
aware Act and the following provisions:

Liguidator. The Managing Members fanaging Members is
unable to do so, a Person selected by the Members holding Membership Interests representing a
majority of the out 1 as liguidator 10 wind up the Company (the
“Liquidator™). The Liquidator shall have full power and authority to sell, assign, and encumber
any orall of the Companys assets and to wind up and liquidate the af the Company in an
urd\.r\\ and business-like manner.

) Accounting. As promptly as possible aft o ain after
final liquidation, the Liquidator shall cause a proper accounting to be made by a recognized firm
e

11.04 Company Funds. All funds of the Company shall be deposited in its name,

or in such name as may be designated by the Managing Members, in such ch savings or
or held in its name in the form of such other investment _

ing Members. The funds of the Company shall not be commingled with the funds of

on. All withdrawals of such deposits or liquidations of such investments by the

signatures of such Person or Persons as

ARTICLE XI1
DISSOLUTION AND LIQUIDATION

Section 12.01 Events of Dissolution. The Company shall be dissolved and its affairs
urrenc y owing events:

rmination of the Managing Members to dissolve the Compan

®) The Bankruptcy of a Member, unless within sixty (60) days after the
ce of such Bankruptey, the other Memb e in writing (o continue the business of the

(«© The sale. exchange, involuntary conve other
Transfer of all or substantially all the assets of the Company; or

() The entry of a decree of judicial dissolution under § /8-802 of the

Delaware

Section 12.02  Effectivenes Dissolution of the Comp
on the day on which an event described in Section 12,01 occurs, but the Company shall
terminate until the winding up of the Company has been completed, the assets of the €

1 in Section 12.03 and the Ce

Section 12.03 Liquidation. If the Company is dissolved pursuant to Section 12,01, the
shall be liquidated and its business and affairs wound up in accordance with the
e Act and the following provisions:

@ Liquidator. The Manag
unable to do so, a Person selected b
of the outstanding Units, shall act as liquidator to wind up th npany  (the
lator”). The Liquidator shall have full power and authority to sell, assign, and encumber
any or all of the Company’s assets and to wind up und liquidate the allairs of the Company in an
orderly and business-like manner,

Accounting, As prompily as possible after dissolution and ag:
final ||qm\lutmu e Licuicaor shall ense  propet asoounting o be madk by a fes uummj firm




of certified public accountants of the Company’s assets, liabilities and operations through the last
day of the calendar month in which the dissolution oceurs or the final liquidation is completed, as
applicable.

@ i iquidator shall liquidate the assets of
the Company and distribute the proceeds o quidation in the following order of priority,
unless otherwise required by mandatory provisions of Applicable Law

nt of all of the Company s debts and Tiabilities to
and

¢ sales commissions incident o any sales of asscts of the

(i) second. 10 the establishment of and additions to reserves that are

determined by the Mansging Members in their sule discrstion Lo be reasonably necessary for any

onti eseen liabilities or obligations of the Company and for any Company Expenses
-quired to be paid or reimbursed by ompany in the future; and

mner as distribution

@ Diseretion of Liguidator. Notwithstanding the provisions of
12.03(c) that require the liquidation of the assets of the Company, but subject to the order of
priorities Section_12.03(c). e Company the Liguidator
reasonably determine 4 y : Company's assets would be
unm.\mm] or could cause undue loss to the Members, the Liquidator may defer the liquidation of
assets except those necessary 10 satisly Company liahilities and reserves, and may distribute
to the Members, in lieu of cash, as tenants in common and in accordance with the provisions of
(). undi inter
for liquidation. Any such distrib
disposition and management of such properties us the | vquu]u[nr deem reasonable and equitable
verming the operatin sch properties at such time, For pur £

ancellation of Certificate. Upon complotion of the distribution of the
smpany as provided in Section L ) heseof, the Company shall be teinated

Delaware and of all qual s and regis of the Company as a foreign limited liability
company in jurisdictions oth than the Stste of Delaware and shull ske such other actions as may
be necessary to terminate the Company.

Section 1205 Survival of Rights, Duties and Obligations. Dissolution, liquidation,
winding up or termination of the Company for any reason shall not release any party from any
. liquidation, winding up or termination alread

of certified public accountants of the Company an
day of the calendar month in which the dissolution oceurs or the final liquidation is completed, as
applicable

{ Distribution of Proce: The Liquidator shall liquidate the as
the Company and distribute the proceeds of such liquidation in the following order of priority,
ise required by mandatory provisions of Applicable Law

() first, to the payment of all of the Company’s debis and liabilities o
Members and Managing Members and their Affiliates. if applicable, and
nbursed Company Expenses) and

sales of assets of the

i)
d by the Managing

contingent unforeseen liabili a
ly expected to be mum,n.,hemulmmmhu ed by the Comp: \ymlhz\murﬂ, and

ror, 1o the Members in the same manner as distributions are

Discretion of Ll\m‘hmr N and pr s of Section
1 require the liquidation of the assets of the Company, but subject o the order of
jon_12.03(c), if upon dissol Company the Liquidator
that an immediate sale of part or all of the Company’s assets would be
impractical o eauld cuse undue oss o the Members rhslnuml.xmrmu\ defer the liquidation of
distribute
Cach, a5 enns in common and in sccordance wit the provisions of
undivided interests in such Compan; the Liquidator deem not suitable

Tor liquidation. Any such distribution in kind shall be sub such conditions relating
1 and management of such propertics as the Liquidator decm reasonable and equitable
the operating of such properties at such time. For purposes of

ed will be valued at ts Fair Market Value:

mpletion of the distribution of the
all be terminated
ertificate of Formation in the State of
and of .,u qualificat re ns of m-gmmpum 15 a fo
ther than the State of Delaware and
o necatary 1 teminats (o © ‘ompiny

Section 12,05 Survival of Rights, Duties and Obligations. Dissolution. liquidation.
winding up o termination of the Company for any reason shall not release any party from any

Loss that at the time of such dissolution, liquidation, winding up or termination already had
8

of certified public accountants of the Company’s assets, liabilities and oper
of the calendar month in which the dissolution occurs or the final uwpudmun is
plicable.

shall liquidate the asset
the Company and distribute the proceeds of such liquidation in the following order of priorit,
unless otherwise required by mands atory p pplicable La

@) first, o the payment of all
its creditors (including Members and Manag
cluding, without limitation. any a id or unreimbursed Company Expens:
the expenses of liquidation (including sales commissions incident to any sales of assets of
Company):

(i) second, w the establishment of and additions to reserves that are
determined by the Managing Members in their sole discretion to be reasonably necessary for any
contingent unforeseen liabilities or ebligatio Company and for any Company Expenses

mpany in the future; and

bers in the same manner as distributions are

uidator, Notwithstanding the provisions of S
12.03(¢) that require the liquidation of the assets of the Company, but subject 10 the order of
set forth in Section 12.03(c) dissolution of the Company the Liguidator
reasonably determines that an immediate sale of part or all of the Company’s assets would be

© .m Members, in lieu of cash, as tenants in common an \rhrlmn'mmhm

mpany assets as the Liquidator deem not suitzble

for liquidation. Any such distribution in kind shall be subject o such conditions relating © the

sition and management of such properties as the Liquidator deem reasonable and equitable

and 10 an agreements governing the operating of such properties at such time. For purposes of
any such distribution, any property to be distributed will be valued at it Fair Market Value,

Section 1204 Cancellation of Certificate. Upon completion of the distribution of the
ussets of the Company us provided in Seetion 12.03(e) hereof, the Company shall be terminated

and the Liquidator shall cause the cancellation of the Certificate of Formation in the State
elaware and of all qualifications and registrations of the Company as a foreign limited liability
company in jurisd sdictions other than the State of Delaware and shall take such other actians as may
[«

Sectio 3 al of Rights, Duties and Obligations. Dissolution, liquidation,
winding up or ¥ reason shall not release any party from any
Loss that at the time of such di i winding up or termination alrcady had




accrued Lo any other party or thereafier may acerue in respect of any act or on prior Lo such
dissolution, liquidation, winding up or termination. For the avoidance of doubt, none of the
foregoing shall replace, diminish or otherwise adversely affect any

indemnification pursuant to Sec

Section 1206 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 Liquidator or any
other Member.

ARTICLE XIIT
MISCELLANEOU

n13.01  Confident

[t Euach Membx
or it will hay and
confidential information helongin
Alfiliates that are not generally known to the public, including, but not limited to, information

s plans, financial stateme
greement, operating practices and methods, expansion plans, ms, mark eting plans,
contracts, customer lists or other business documents which the Company treats as confidential, in
any format whatsoever (including oral, written, electronic or any other form or medium)
(collectively, “Confidential Information”). In addition, each Member acknowledges that: (i) the
Company has invested, and continues to invest, substantial time, expense and spe

vledge in developing nfidential Information; (ii) the Confidential Int i
the Company with a competitive advantage over others in the marketplace; and (iii) the Company
d be imeparably harmed if the Confidential Tnformation were disclosed to competifors or
made available to the public. Without limiting the applicability of any othe ent to which
any Member is subject, no Member shall, directly ot indirectly, disclose or use (other than solely
the purposes of such Membe itoring and analyzis or its investment in the

r its duties as Managing Memb s oth

the Company’s subsidiaries and their

or profit, cither during his, her or its association
o Company or thereafter, any Confide
is or becomes are. Each Member in possession of Confi g 1 take ‘11]
appropriate o safegua c nation and 1o p ins misu
cspion:

disclosing Confidental Information: i) upon th
upon the request or demand of any regulatory agency or authorin
Member: (i) fo the extent compelled

W accrue in res an x prior to such
dissolution, liquidation, winding up or termination. For the avoidance of doubt, none of the
diminish_or otherwise adversely aff right to

o Section 9.03.

Capital Account, and
in. loss and deduction,
- Liguidator or any

Section 13.01  Confidentiality.

@ Each Member acknoy that during the term
she or it will have access to and become acquainted with trade secrets, proprietary information
confidential information belonging 1o the Company, the Company’s subsidiaries and their

I generally k p . but not limited to, information
concerning business plans, financial statements and other information provided pursuant to this
nent, operating practices and methods, plans, marketing plans
contracts, customer liss or othy documer ats as confidential, in
any format whatsoever (inc ral, e other form or medium)
(@ uuw C acknowled;
any has invested, and
n developing its Confident H\mml\:uum Hliﬂh’
the Company with a competitive advantay
would be irreparably harmed if the Confidential
made available to the public. Without limiting the applicability of any other
any Member s subject, no Member shall, dircetly or indirectly, disclose or use
for the purposes of such Member monito nalyzing his, h its investment in the
mpany or performing his. her orits duties M, ing Members. employee. consultant or other
vice provider of m. Company) at an without limitation, use for personal,
ommercial or p advantage or profit, cither duting his, her or its association or
pany o thereatter, any Ct
h Member in possession of Confidential Information hall ake all
appropriate steps to safeguard such information and to protect it
spionage, Toss and theft.

[0} Nothing
disclosing Confidential Informat
upon the request or demand of any regulatory agen
Member; (iii) to the extent compelled hy legal process or required or requested pursuant to

»

other party or thereafte g espect ol mission prior to such
olution, liquidation, winding up or termination. For the avoidance of doubt, none of the
foregoing shall replace, diminish or otherwise adversely affect any Person’s i
indemnification pursuani to Section 9,03

Section 12.06 Recourse for Claims. Each Member shall look solel
mpany for all distribut h espect 0 the Company, such Member's
uch Member's share of Net In
and shall have no
ther Membx

ARTICLE XIII
MISCELLANEOUS

ection 13.01  Confidentiality

(@) Each Member acknc fil a g the eement, he,
she or it will have access to and become ac vi p: c! information and
confidential information belonging to the Company s subsidiaries and their

wi to the public, including., but not limited 1o, informatic
ial statements and other information provided pursuant to this

s which the Company treats as confidential. in
written, clectronic or any other form or medium)
5. “Confidential Information™). In addit ch Member acknowledges that: () the
mpany has invested, and continues to invest, substantial time, expense and specialized
knowledge in developing its Confidential Information; (ii) the Confidential Information provides
the Company with a competiti ntage over others in the marketplace; and (iii) the
would be irreparably h: f the Confidential Information were disclosed to
made available to the public. Without limiting the applicability of
any Member is subject, no Member shall, directly or indirectly, di
for the purposes of such Member monitoring and analyzing his, he
Company or performing his, her orits duties as Managing
jce provider of the Company) at any time, including. without limitation. use for pe
ial or proprietary advantage or profit, either during his, her or its association or
employment with the Company or thereafter, any Confidential Information of which such Memher
b aware. Each Member in possessi fidential Information
appropriate steps to safeguard such information and to protect it aguinst disclosure, misus
espionage, loss and theft
® Nothing contained in this Section 13,01 shall prevent any Member from
order of any court or administrative
the request or demand of any gency or aul jurisdiction ov
i) 10 the extent compellad by legal process or sequired of requesied pursuant to

"




s of other discovery requests; (iv) Lo the extent sary in connection
(¥) (o other Members; (vi) to such Members

Las if a Member: or (vii)
any potential Permited Transferce in connection rhwpmpmrd'[mmkrﬂ“ s from such

Member, as long as such Transferce agrees 10 be bound by the provisions of this Seetion
if 4 Member; provided, that in the case of clause (i), (ii) or (iii), such Member shall notify the
Company and other Members of the proposed disclosure as far in advance of such disclosure as
practicable ¢but in no cvent make any such disclosure before notifying the Company and other
and use reasonable efforts to ensure that any Confidential Information so disclosed is

rded confidential treatment satisfactory to the C when and if availabl

The restrictions of this Section 13.01 shall not apply to Confidential
formation that: G is or becomes gencrally available fo the public other than as a rosult of a
closure by a Me ation of this Agreement; ¢ becomes available to a Memb

or any of its representatives on a non-confidential Basis prior o its disclosure to the receiving

nber and any mpliance with th nent; (iii) is or has been
b of Confidential Information;

ts representatives on a non-

y other Member or any of their

ource is not known by the recipient of the

umﬁden“.ﬂv[\ agreement with the disclosing Member

Except as otherwise expressly provided herein, all cosis and

ursements of counsel, financial advisors and accountants,

preparation and exccution of this Agreement, or any amendment

or waiver hereof, and the transactions contemplated hereby shall be paid by the party incurring
uch costs and <

Section 1303 Further Assurances. In comnection with this Agreement and the
ransactions contemplated he ¢ and ea iber the sequest of
the Company or the Mandging M execute a uments,

ons as may be required (o

ices, requests, consents, claims, demands, waivers and other
and shall be deemed given: (@) when
d (with written confirmation of e b) when receive e addressee if
enized ovemight
PDF

ESIGN Act of 2000, e.g., www.docusign com) or other transmission method (with confirmation
of tcansmission) if sent during normal business hours o the and on the next business day

1 mal business hours of the recipient

sary in connection

10 other Members; (vi) to such Member’s

ch Member, need to know such Confidential

Information and agree to be bo b this Section 13.01 as if a Member; or (viiy
tial Permitted Transle ection 1 Transfer of Units from such

¢ tion 13.01 as

uch Member shall n otify the

Members) and use «efforts to ensure that an;
accorded confidential treatment satislactory to the Company, when and if m...ﬂ.m

© The restrictions of this Section 13.01 shall «
Information that: (i) is or b generally available to the public other than as a res
closure by a Mem olation of this Agreement; (ii) is or bec silable

or any of its representatives on a non-confidential basis prior to its disclost
Member and any of its representatives in compliance with this Agreement; (
independently developed or conceived by such Member without use of Confidential Information;
or (iv) becomes available to the receiving Member or any of ifs representatives on a non-
contidential basis from a source other than the Company, any other Member or any of thei
respeciive_representatives: provided, that such source is not known by he recipient of the

Information (o be bound by a confidentiality agreement with the disclosing Member

Expenses. Except as otherwise expressly provided herein, all costs and

ents of counsel, financial advisors and accountants,

unection with the preparation and execution of this Agreement. or any amendment

or waiver hereof, and the transactions contemplated hereby shall be puid by the party incurring
such costs und expenses.

ith  this ment and  the

tions contemplated he d e reby agrees, at the request of

mpany or the Man: i e and deliver such additional documents,

instruments, conveyances and assurances and to take such further actions as may be required to
carry out the provisions hereof and give effect to the transactions contemplated hereby

Section 13.04 Notices. Al notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have b en: (a) wh
ered by hand (with written confirmation of receipt); (b) when received by the addr
sent by a n.munm recogn cipt requested); (c) on the date se
c ing with the U.S.
sion method (with confirmati
of transmission) if sent during normal husiness hours of the recipient, and on the next business day
if sent after normal business hours of the recipient; or (d) on the third day after the date mailed, by

subpoena, interrogatories or other discovery requests; (iv) to the ex
ith the exercise of any remedy hereunder; (v) to other Memb

representatives who, in the reasonable judgment of such Member, need to know such

Information and agree 0 be bound by the provisions of this Section 1308 as f a Member: or (vii)

ion with a proposed Transfer of Units from such

ons of this Section 13.01

notify the

of such disclosure as

 the Company and other

dential Information so disclosed is
1 and if available.

his 1 shall not apply to Confidential
Information that: e es generally available to the public other than as a result of a
disclosure by a Member in violation of this A it (i) is or be available to a Member
onfidential basis prior to its disclosure to the recei
in compliance with this Agreement: (iii) is or has been
independently de ived by such Member without use of Confidential Information
or (iv) becomes available to the receiving Member or any of its representatives on
snfidential basis from a source other than the Company, any other Member or any of their
respective representatives; provided, that such source is notknown by the recipient of the
Confid formation to be bound by a confidentiality agreement with the
or any of'its representatives.

i herein, all costs and

spens ing fo sbursements of counsel, financial advisors and accountants.

incurred in ci ith the preparation and execution of this Agreement, or any amendment

or waiver hereof, and the transactions contemplated hereby shall be paid by the party incurring
such costs and e

Section 13.03 Further Assurances. In connection with this Agreement and the
transactions contemplated hereby, the Company and each Member <, at the request of
the Company or the Managing Members, to execute and deliver such additional documents,

ruments, conveyances and assurances and to tak
carry out the provisions hereof and give effect to the transactions contemplated hereby

Section 13.04 Notices. All notices, requests, consents, claims, demands, waivers and other
mmunications hereunder shall be in writing and shall be deemed to have been given: (a)
delivered by hand (with written confirmation of receipt); (b) when received by vhs addressee if
sent by 4 nationally re

g normal business hours of the recipient, and on the next business day
if sent after normal business hours of the recipicn: or (d) on the third day after the date mailed. by




Lurn receipt requested, postage prepaid. Such communications must
sent to the company at the following address and to each Member at the address set forth for
h Member on Schedule A hereto or beneath such Member’s ure to this Agreement (or at

such other address for a party as shall be specified in a notice given in accordance with this
13.04

. New Majority Capital Management LLC
If o the Company or the Managing

o (e Lompany or e MAEE - o Kris Schumacher and Havell Rod
Members: o fva

ttention: Kris Schumacher and Havell Rodrigues,
fanaging Members

RPCK Rastegar Panchal LLP
with u copy. which shall not constitute X &
e One Grand Central Place

Attention:  Chintan
Teitelbaum

Section 13.05
reference only and are in no way intended to describe, interpret, define, or limit the scope,
or intent of thi any provision of this Agreement

Severability. If any term or provision of this Agreement is held to be
nr.\bh- under .-\ pplicable Law in any jurisdiction, such invalidity
other term or prov

n ~m]\ d_rmlm\.\u‘. n that any term o
hereto shall n ate in g
50 as (o effect the original intent of the parties as closely as pmmle in a mutually acceptable
manner in order that the transactions contemplated hereby be consummat
conternplated to the greatest extent passibl

Section 13,07 Entire Agreement. This Agreement, together with the Certificate of
Formation and all related Exhibits and Schedules, consfitutes the sole and entire age
parties to this Agreement with respect to i

supersedes all prior and contempora

warranties, both written and oral, with

ment of the

mail, retun receipt requ ¢ prepaid. Su
sent (o the company ut the following address and 10 cach Member ut the

such Member on Schedule A hereto or beneath such Membrr E

suchoth for a party as shall be specified

13.04y

If o the G Managing oW M:

Membe
mhbers: e

Auecntion: Kris Schumacher and Havell Rodrigug
the Managing Members

with a copy, which shall not constitute RFCK Rastegar Panchal L
ki ik One Grand Central PI:

eitelbaum

Section 13.05 Headings. The headings in this Agreement are inserted for convenience or
reference only and are in no way intended 10 describe, interpret, define, or limit the scope,
or intent of this Agreement or any provision of this #

Section 1306 Severability. If any term or provision of this Agreement is held 10 be
invalid. illegal or unenforceable under Applicable Law in any jurisdiction, such invalidi
illegality or u any other 2
invalidate o m o jurisdiction. Except as
ded in \('len 9.03(F), upon such determir at any term or other provision is invalid,
al or unenforceable, the partics hereto shall in good faith to modify this Agreement
0 cffect the original intent of the partics as closely as possible in a mutually acceptable
manner in order that the transactions contemplaied hereby be consummated as orig
xtent possible.

ision of this Agreement

Section 13.07 Entire Agreement. This A, ¢! together with the Certificate of

on and all related Exhibits and Schedules, constitutes the sole and entire agreement of the

t to the subject matter contained herein and therein, and

supersedes all prior and contemporaneous understandings. agreements, representations and
ie th written and oral, with respect to such subj 3

certifiied or registered mail, return receipt requested, postage prepaid, Such communications must

|v\m, at the following address and to each Member at the address set forth for

ecule A hereto or bencath such Member's signature to th ment (or at

such other address for a party as shall be specified in a notice given in accordance with this Section
13.04)

— New Majority Capital Management LLC
If to the Comy or the Manaj . d -
N ey e M o Kris Schumacher and Havell Rodrigues, the

‘Attention: Kris Schumacher and Havell Rodr
the Managing Members

wilh o copy, all not co RPCK Rastegar Panchal LLP

notice, 1

Attention:  Chintan Panchal, Fsq. and Joshua
Teitelbaum

x any

s, 13.06  Severability. If any term or provis
invalid, illegal or unenforceable under Applicable Law in any jurisdiction, such invalidity.
illegality or unenforceability shall not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jur
prov on 9.03(f), upon such determination that any term or othes
able, the parties hereto shall negotia d faith to m
> as to effect the original intent of the parties as closely as possible in a mutally accepta
manner in order that the transact nplated hereby be consummated as origmally
contemplated to the greatest extent possible,
Section 13.07 Entire Agreement. Agreemel 0 with the Centificate of
agreement of the
tained herein and therein, and
supersedes all prior and contemporaneous understandings, agreements, representations and
warranties, both written and oral, with respect to such subject matter.




Section 13.08 Suc s and Assigns. Subject lo the restrictions on Transfers set forth
herein, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respect cutors, administrators, successors and assigns.

Section 13.09 Amendment.

a) Subject to Seeti 0 provisien of this
amended or modified except by an instrument in writing executed by the Con
s and Members holding a majority of the outstandii
t or modification. Any such written amendment or modification will be
ember, provided, that an amendment or modificati
Member in a manner that is disproportionatel

another class or

Member’s consent or the consent of the Memb j

in that ¢ s, as applicable. Further na amendment to this Agreement shall modify or
it the priority distribution rights of the Preferred Units pursuant to Section 6.02

b) Notwithstanding Section 13.09(a), the Manag: Members acti
sly. and without nt of any Member, may amend this Ag: waive any
ion hereol in any manner that does not advers and materially affect the rights of any

A change in the name of the Company, in the location of the
principal office or re stered office or registered agent of the Company or any change necessary
0 qualify the Company as a limited liability company under the laws of any jurisdiction:

The admission, substitution, or withdrawal of Members otherwise

e that is (A) of an inconsequential nature o that clarifies
in this Agreement, (B) necessary or desirable in the
sfy ct any requircmes
y opinion, directive, order, ruling, or regulation of any U
mmrd in any U.S. federal

and o prevent e nmr any
to the provisions of the Investment Company Act ¢

action required of the Managing Members or the Company pursuant to the require

Delaware Act if the provisions of the Delaware Act are amended, modified or revoked so that the
taking of such action is no

) A change that benefits any Member and is not defrimental (o any
other Member in any material respect;

Section 13.08  Succe:
herein, this Agreement shall be binding upon and shall inure to the benefit of the
nd their respective heis

Section 13.09 Amendment.
ubject to Section 13.09(h provision of this Agreement m:

¢ b
amended or modified except by an instrument in writing executed by the Company, both the
aging Members and Members holdin { the outstanding Common Units as of the

time of such amendment or modification. Any such written amendment or modification will be
binding upon the Company and each Member; provided, that an amendment or modification
hts or obligat ber in manner that s dispropor
Mo f M

eries of Membership Interesis.
Member's consent or the consent of the Mermbers holding s
in that class or series, as applicable. Further no amendment to this Agreement shall modify or
impair the priority distribution rights of the Preferred Units pursuant to Section 6.02

Notwithstanding Section 13.09(a), the Managing Members acting
wnanimously t of any Meml y
provision hereof in any manner that doc
Member in orde

(1) &
principal offiee or registered office or registered agent of the Comp:
10 qualify the Company as a limited liability company under the la

(i)  The admission, substitution,
in accorda ith this Agreement;

that is (A) ¢ msequential nature or that clarifies
in this Ag (B) necessary or desirable in the
discretion A fy 0 y requirements, conditions or
opinion, directive, order, ruling, or regulation of any US. federal or
state agency or contained in any US, federal or state siatute or law Gincluding any amendment
i including
and (o prevent ¢

laware Act if the provisions of the Delaware Act are amended, modified or revoked so that the
ch action is n
(v at benefi ber and is not detrimental 1
other Member in any material respect;

ssigns, Subject to the restrictions on Transfers set forth
ein, this Agreement shall be binding upon and s n.\n inure 1o the benefit of the parties hes
and their respective heirs, ex administrators, successors and assig

Scetion 13.09  Amendment.

@ Subject to Section 13.00(b). no provision of this Agreement may be
amended or modified except by an instrument in writing executed by the Company, both the
Managing Members and Members holding a majoriy of the outstandiag Common Units as of

binding upon the Company and cach Member: provided. that an amendment or modification
modifying the tights or obligations of any Member in a manner that is disproportionately adverse
to (i) such Member relative to the rights of other Members in respect of Membership Interests of
the same cla (ii) a cla of Membership In ative o th

another class o series of Membership Interests, shall in each case be effective only

Member’s consent or the consent of the Members holding a majority of the Membership Interests

that class . amendment to this Agreement shall mod;

impair the priority distribution rights of the Preferred Units pursuant to Section 6.02.

) Notwithstanding Section _13.09(), the Managing Members acting
unanimously, and without the consent of any Member, may amend this Agreement or waive an
provision hereof in any manner that does not adversely and materially affect the r
Member in order to reflect

() A change in the name of the Company, in the location of the
principal office o r
to qualify the Company as a limited liability company under the laws of any jurisdiction:

(i)  The adn , substitution, or withdrawal of Members otherwi
accordance with thi

Members, o satisfy or reflect any reg

stale agency or contained in any U.S. federal or state statute or Jaw (including any amendment

cessary (o preserve the C ormpary nquahh ation as a parinership
and to prev Company from in any manner being d Company” subject
to the provisions of the Investment Company Act of 1940, as amended, ur\l )a change eliminati
action required of the Managing Members or the Company pursuant {0 the requirements of the
Delaware Act if the provisions of the Delaware Act are amended, modified or revoked so that the
taking of such action is no longer required:

(iv) A change that benefits any Member and is not detrimental to any
other Menber in any material respect;




validly made in the membership of the Company and the
Units, Capital Contributions and Membership Interests of the Members; and

(vi)  Any ather modification that does not materially and adversely affect
ghts of any Member.

ection 13.10 Waiver. No waiver by any party of any of the provisions hereof shall be
effective unless explicitly set forth in writing and signed by the party so waiving, No waiver by
any party shall operate or be construed ver in respect of any failure, breach or default not
sly identified by such wrint aiver, whether of a similar or different character, and whet
occurring before or afier that waiver. No failure to exercise, or delay in exercising, any right,
power or privilege arising from this Agreement shall operatc or be construed as a waiver
I

y single or partial exercise of an cdy, power of privilege hereunder
preciude any other or further exercise thereof or the exercise of any other right, remedy, power or
avoidance of doubt, nothing contained in this § 13.10 shall diminish any

plicit and impl described in this Agreement, including in Section 13.1

Section 13.11 Governing Law. / s and questions concerning the application,
onstruction, validity, interpretation and ment of this Agreement shall be governed
construed in accordance with the internal Taws of the State .n Delaware

jurisdiction) that would cau application of laws of a w“m ion other than those of the
The parties scknowledge that this Agreement evidences  transaction invol

Submission to Jurisdiction. The pares hereby agree that any suit, action
or proceeding seeking 1o enforce any provision of, 1y matter arising out of or in
tor the transactions con c . whether in contract, tort
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Section 13,16 Power of Attorney. Each Member hereby irrevocably constitutes, appoints
and empowers Memhers as its true and lawful attormey-in-fact, in its name place
and stead and for its use and benefit, to exccute, vled; - record and sweas o al
¥ or advisable to
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Section 1317 Counsel to Company. Each Member acknowledges and understands that
RPCK Rastegar Panchal LLP (“RPCK”) represents the Company and the Initial Members, and
has not represented or been engaged to provide services to any other specific Member in his, her
or its individual or personal capaeity. The Members understand that RPCK acts as legal counsel
o many investment advisory firms and other persons. RPCK 's relationships with such persons are
periodic: they can and do lapse and then re-start on an unpredictable basis, making it impractical
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for such counsel to provide disclosure of cach and ¢ ¢ ip. Without limiting
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S nd Restated ‘WHEREOF, the parties he have caused this Amended and Restated IN W] S WHEREOQF, the part 10 have caused this Amended and Restated
Limited Liability et : exceuted as ritten above by their I e executed as of the date first written above by their Limited Liahility Company Agreement o be executed as of the date first writien above by
respective officers thereunto duly authorized d ffic reunto duly authorized
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AmT: NTLLC
120 Livrrep Liasiniry COMPANY AGREENEN

Havell Rodrigues
i 0 2,625 - - -
[INVESTOR 1]
[INSERT ADDRESS] [ 1 N/A [ N/A (|
Email: [INSERT EMAIL]
Attention: [INSERT NAME]
[INVESTOR 2] 1
[INSERT ADDRESS] ] N/A 1 N/A
Email: [INSERT EMAIL]
Attention: [INSERT NAME]
TOTAL ] 5,250 ] ] ]
SCHEDULE A TO

NEW MAJORITY CAPITAL MANAGEMENT LLC

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT




