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DATED AS OF

FEBRUARY 24, 2026

THE INTERESTS ISSUED PURSUANT TO THIS AMENDED AND RESTATED LIMITED
LIABILITY COMPANY AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES OR “BLUE SKY” LAWS OF ANY
STATE OR OTHER JURISDICTION, AND MAY NOT BE SOLD OR TRANSFERRED UNLESS THEY
ARE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND ANY OTHER
APPLICABLE SECURITIES OR “BLUE SKY” LAWS, OR UNLESS AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE. SUCH INTERESTS ARE SUBJECT TO THE RESTRICTIONS ON
TRANSFER SET FORTH IN THIS AGREEMENT.
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B. ‘The Member previously executed an Operating Agreement for the Company dated March
13, 2025, which was amended and restated as of January 1, 2026 (the “Prior Operating Agreement”).

C. The Member anticipates adding additional Members to the Company and, in anticipation
thereof, desires to amend and restate the Prior Operating Agreement in the form of this Agreement to fully
set forth their agreements and understandings with respect to the ownership, capitalization, management,
and operation of the Company as set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein,
and intending to be legally bound hereby, the Member and Company agree as follows:

ARTICLE ONE

1. DEFINITIONS

1.1 Definitions. For purposes of this Agreement, the terms and phrases set forth in this Section
1.1 shall have the meanings specified in this Section 1.1.

“Act.” The Pennsylvania Uniform Limited Liability Company Act of 2016, as the same may be
amended from time to time.

“Affiliate.” When used with reference to a specified Person means (a) any Person directly or
indirectly controlling, controlled by, or under common control with the specified Person or (b) the spouse,
parent, child, or grandchild of the specified Person, or a trust for any of them. As used in this definition,
“control” (also including its correlative meanings “controlled by” and “‘under common control with™) shall
mean possession, directly or indirectly, of the power to direct or cause the direction of management or
policies (whether through ownership of securities, partnership, or other ownership interests, by contract or
otherwise) of the Person in question.

“Agreement.” This Second Amended and Restated Operating Agreement, as it may be amended
from time to time.

“Available Cash Flow.” With respect to the applicable period of measurement (i.e., any period
beginning on the first day of the fiscal year or other period commencing immediately after the last day of
the calculation of Available Cash Flow which was distributed, and ending on the last day of the month,
quarter or other applicable period immediately preceding the date of calculation), the excess, if any, of the




other expenses not paid in cash or expenditures from reserves described in (viii) below); (ii) all costs and
expenses expended or payable during such period in connection with the sale or other disposition, or
financing or refinancing, of property of the Company or the recovery of insurance or condemnation
proceeds; (iii) all fees and expenses provided for under this Agreement; (iv) all debt service, including
principal and interest, paid during such period on all indebtedness of the Company; (v) all Capital
Contributions, advances, reimbursements, or similar payments made to any Person (whether a partnership,
corporation, or other entity) in which the Company has an interest; (vi) all loans made by the Company.
(vil) any Redemptions or repurchases of Units; and (viii) any and all reserves determined by the Manager
in its sole discretion to be necessary or appropriate for working capital, payments of periodic expenditures,
debt service, redemptions, future obligations, or other purposes.

“BBA Partnership Audit Rules.” Sections 6221 through 6241 of the Code, as amended by the Bi-
partisan Budget Act of 2015, including any other Code provisions with respect to the same subject matter
as Sections 6221 through 6241 of the Code, and any regulations promulgated or proposed under any such
Sections and any administrative guidance with respect thereto.

“Capital Account.” The account of each Member as established and maintained for federal income
tax purposes.

“Capital Contribution.” The cash or other property contributed to the Company by each Member
pursuant to the provisions of this Agreement.

“Certificate of Organization.” The Certificate of Organization of the Company as provided for in
the Act, as originally filed in the Office of the Secretary of State of the State and as amended from time to
time, as the context requires.

3

Change of Control.” The first to occur of the following:
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“Company.” Shall have the meaning set forth in the Preamble of this Agreement.
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“Consent.” The approval of a Person to do the act or things for which the Consent is solicited, or
the act of granting of such approval as the context requires.
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o tume using the Valuation rormula. 1he mitial Enterprise value 1s $4U,U00,000 Tor the period through
December 31, 2026. Beginning January 1, 2027 and annually thereafter, the Enterprise Value will be reset
and will be determined by the Manager in accordance with the Valuation Formula.

33 ER]

Family Trust.” A trust, limited liability company, family limited partnership, or similar entity
established and controlled by a Member for the benefit of that Member, that Member’s spouse, or that
Member’s lineal descendants.

“Fiscal Year.” The calendar year, except that in the year the Company commences, the Fiscal Year
shall begin on the date of filing the Certificate of Organization and, in the year the Company terminates,
the Fiscal Year shall terminate on the date of termination.

"Folino.” Marco Folino.

“Hardship Event.” One or more of the following that occurs with respect to a Series A Preferred
Member of MAFH Fund and materially impacts such Member’s financial situation as determined in the
discretion of the Manager:

(a) Serious Medical Hardship. Such Member, a spouse or dependent is diagnosed
with: (1) a terminal illness that will result in imminent death irrespective of medical intervention; or (i1) a
critical illness requiring ongoing treatment that results in or will result in: (A) loss of employment and the
inability to work for at least 180 consecutive days; or (B) uninsured or non-reimbursable medical expenses
exceeding fifteen percent (15%) of the Member’s gross income for the prior year.

) Death or Permant Disability. The death of the Member (or a spouse if the Series
A Preferred Units were issued as tenants by the entireties) or the Permanent Disability of the Member.

(©) Involuntary TLoss of Main Source of Income. The Member is involuntarily
terminated, laid off or put on a long-term furlough from employment and remains unemployed for at least
180 consecutive days.

(d) Court-Ordered Financial Obligations. The Member is subject to a judgment or
other court order requiring immediate payment that (i) exceeds twenty percent (20%) of the Member’s net
worth; and (i1) cannot reasonably be satisfied from other assets.
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“Intellectual Property.” Intellectual Property means patents, patent applications, trademarks, trade
names, copyrights, copyrightable materials, trade secrets and any other similar intellectual property or
proprietary rights and all modifications, improvements, and changes thereto and derivatives thereof.

“Interest.” A Member’s right to any profits, losses, distributions, tax gain, tax losses, depreciation,
credits, or any other rights or obligations with respect to cash or tax benefits or burdens which the Member
may have in the Company at any particular time, including those of such Member under this Agreement
and the Act. A Member’s Interest in the Company shall be considered personal property for all purposes.
A Member’s Interest also may be referred to herein in Units.

“MAFH Fund.” MAFH Fund LLC, a Delaware limited liability company, and Affiliate of the
Company, established as an investment vehicle for the Series A Preferred Units.

“Majority” or a “Majority of the Units.” The Units then constituting more than fifty percent (50%)
of the issued and outstanding Units of the Company.

“Manager.” Any Person(s) designated as the Manager in this Agreement, such Manager’s
successor or other Person appointed the Manager in accordance with this Agreement.

“Member.” Any Person who is a Member in such Person’s capacity as a Member; and “Members”
means collectively all Persons who are the Members.

“Officer.” Any Person appointed as an officer of the Company in accordance with Article Seven
of this Agreement.

“Percentage Interest.”” The Percentage Interest of a Member in the Company shall mean, as of any
date and with respect to each Member holding Units, that fraction, expressed as a percentage, having as its
numerator the number of Units then held by such Member and having as its denominator the number of
Units then held by all Members. With respect to Preferred Units and any other Units convertible into
Common Units of the Company, unless expressly stated to the contrary herein, the Percentage Interest shall
be the number of Units held and not the number of Common Units on an as-converted basis. The Percentage
Interest of each Member from time to time may be set forth on the Company Register.

“Permanently Disabled” or a “Permanent Disability.” An individual Member will be deemed to be
Permanently Disabled or to have a Permanent Disability if (a) such Member suffers a “long-term disability™,
or “permanent disability” as determined by the Social Security Administration or as defined in any disability
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Preterred Units during the applicable period (measured annually). Each such Member's Preferred Return
shall be cumulative, but non-compounding, and shall be prorated for any partial calendar year based on a
365 day year.

“Preferred Units.” The Series A Preferred Units and the Series CF Preferred Units.

“Property.” Collectively all the assets, tangible, and intangible, real and personal, owned by the
Company.
“Purchase Price.” The Purchase Price per Unit for Preferred Units issued by the Company from
time to time. The Purchase Price per Unit will be determined by taking the then current Enterprise Value
(using the Valuation Formula) for the applicable period and dividing by 80,000,000 (or, if greater, the
number of issued and outstanding Units at the time). Through December 31, 2026, each Preferred Unit
when issued shall represent the equivalent of a Capital Contribution of $0.50 to the Company.
“Redemption Price.” The Purchase Price per Unit in effect on the date the Company receives a
Redemption Request from a Preferred Member in accordance with Section 9.5 below.

“Regulations.” Regulations promulgated by the Internal Revenue Service.

“Revenues.” This term shall mean (a) gross cash receipts of the Company from whatever source
(including loans or advances to the Company and Capital Contributions by the Members); and (b) the
amount of any reserve established by the Manager which the Manager determines, in the exercise of
reasonable business judgment, no longer needs to be retained.

“Series A Preferred Member.” A Member who holds Series A Preferred Units and collectively,
the “Series A Preferred Members.”

“Series A Preferred Units.” The Units having the privileges, preferences, duties, liabilities,
obligations, and rights, if any, specified with respect to “Series A Preferred Units™ in this Agreement.

“Series CF Preferred Member.” The Delaware Series SPV formed by the crowdfunding platform
for the Company’s crowdfunding and acting as an investment vehicle to acquire and hold the Series CF
Preferred Units.
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unreturned Capital Loniribution.” W1th respect 10 each Freferred Member, the aggregate ot such
Member’s paid-in Capital Contributions decreased by the amount of any amounts distributed to such
Member pursuant to Section 3.2 hereof. In the event that a Preferred Member transfers all or any portion
of its Preferred Units in accordance with this Agreement, its transferee(s) shall succeed to its Unreturned
Capital Contribution to the extent that it relates to the transferred Preferred Units.

“Valuation Formula.” Enterprise Value will be determined by: (a) an independent third-party
retained by the Manager using substantially the same valuation methodology as that used to determine the
initial Enterprise Value; or (b) for years in which a third-party valuation is not performed or required, four
and one half (4.5) times the Company’s annual revenue in the prior fiscal year (the “Valuation Formula™).
The Manager may, in the Manager’s sole discretion, have an independent third-party valuation performed
at any time, provided, however, the Manager must have such an independent third-party valuation
performed at a minimum of every three (3) years. This same Valuation Formula will be used to set the
Purchase Price and the Redemption Price of the Series A Preferred Units from year-to-year.

“Work Product.” Work Product means all inventions, ideas, concepts, techniques, know-how, data,
databases, drawings, schematics, processes, methods, techniques, designs, prototypes, models, writings,
frameworks, algorithms, formulae, architectures, configurations, software, deliverables, tools, models,
utilities, objects, analyses, programs, program listings, specifications, reports, designs, other technical
elements, all source code, object code, and related technical notes and documentation, all memoranda,
notes, records, drawings, manuals, programs, reports, flow diagrams, and other documents or materials
related to the Company’s business, together with all Intellectual Property related to or embodied in any of
the foregoing.

1.2 References. Article, Section, and Schedule references contained in this Agreement refer
to Articles, Sections, and Schedules, as the case may be, of this Agreement unless otherwise expressly
indicated. Subsection references contained within a particular Section shall refer to Subsections of that
Section unless otherwise expressly indicated. The singular shall include the plural, and the masculine
gender shall include the feminine and neuter, and vice versa, as the context requires. All Schedules and
Exhibits to this Agreement are incorporated herein as if set forth at length.
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Hospitality Holdings, L.L.UC and such other alternative names or trade names as the Manager shall determine
and appropriately register with the State, or other jurisdiction in which foreign qualification has been
approved. The Company shall maintain its initial registered office at 340 Old Route 22, Kutztown, PA
19530. The Company shall maintain a principal place of business as designated by the Manager from time
to time. The registered office and principal place of business of the Company may be changed from time
to time by the Manager by filing any necessary documents pursuant to the Act and without the need to
amend this Agreement.

2.3 Purpose and Scope. The sole purpose of the Company is to own, operate, manage, finance,
acquire, sell, and otherwise deal with various hospitality and similar companies, together with any activity
necessary, appropriate, or desirable which is related thereto.

2.4 Term. The Company shall have perpetual existence. The term of the Company
commenced on the effective date of its formation and shall continue in perpetuity until dissolved or
terminated as provided in this Agreement.

2.5 Tax Status of the Company. Unless and until an alternative election 1s made by the
Manager in accordance with this Agreement, the Company shall be treated as a partnership for federal and,
where applicable, state, and local income tax purposes, and all the provisions of this Agreement are to be
construed consistent with such intention.

2.6 Partnership Representative and BBA Provisions.

(a) The Manager shall be the “partnership representative” (the “Partnership
Representative™) as defined in Section 6223 of the Code, as amended by the Bi-partisan Budget Act of 2015
(the “BBA™). Until modified in a writing delivered to the Company, the Partnership Representative
designates Folino as the designated individual to act on its behalf. The Partnership Representative shall
have the authority, every tax year and from time to time, to designate in its sole discretion the individual
who shall have the authority to act on behalf of the Partnership Representative for all purposes under the
BBA Partnership Audit Rules and this Agreement.

(b) The Partnership Representative is authorized to take such actions and to execute
and file all statements and forms on behalf of the Company which may be permitted or required by the
applicable provisions of the Code or Treasury Regulations issued thereunder. The Partnership
Representative shall have the sole authority to act on behalf of the Company under Subchapter C of Section
63 of the Code (relating to IRS partnership audit proceedings) and in any tax proceedings brought by other
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shall take such adjustment into account as required under Section 6226(b) of the Code and shall be liable
for any related interest, penalty, addition to tax, or additional amount. If the Company pays any imputed
adjustment amount under Section 6225, the Partnership Representative shall determine the Members (or
former Members) to whom such liability relates and their relative shares of such liability (each share a
“Partnership Tax Share™). Within forty-five (45) days of receiving a final notice from the IRS under Code
Section 6225, the Manager shall seek payment from the Members (including any former Member) for their
respective Partnership Tax Shares, and each such Member hereby agrees to pay such Partner’s Partnership
Tax Share to the Company, and such amount shall not be treated as a Capital Contribution. Any Partnership
Tax Share not paid by a Member (or former Member) within thirty (30) days from the notice provided by
the preceding sentence shall be treated as a loan made by the Company to such Member (or former Member)
and shall bear interest at a rate equal to the prime rate plus five percent (5%) as of the date of the notice to
pay to the Member and reset quarterly thereafter after the first full calendar quarter. Further, the Company
shall offset such Member’s unsatisfied Partnership Tax Share (plus accrued interest under the preceding
sentence, which shall be paid first) from any Distributions due to such Member under this Agreement.

(d) Each Member acknowledges that, notwithstanding the transfer of all or any portion
of its Interest in the Company, it shall remain liable for such Partner’s Partnership Tax Share related to the
Company’s allocation years prior to such Member’s transfer (or portion thereof on a pro rata basis). The
obligations of each Member or former Member under this Section 2.6 shall survive any transfer or
redemption of Interests, the termination of this Agreement, or the dissolution of the Company.

(e) Each Member and former Member hereby waives, releases, and agrees not to sue
the Partnership Representative or any of its affiliates, members, managers, officers, directors, employees,
attorneys, accountants, representatives or agents, including without limitation any “designated individual”
required to be appointed under Proposed Treasury Regulations or subsequent guidance for damages in
respect of any claim in connection with, arising out of, or in any way related to their performance of duties,
obligations or authority under Section 2.6, under the Code or the Treasury Regulations issued thereunder.

2.7 Uncertificated Interests. Interests in the Company shall NOT be represented by certificates
and shall be uncertificated.
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Members including, without limitation, MAFH Fund, LLLC, a Delaware limited liability company; and
(11) 2,400,000 Series CF Preferred Units have been reserved for crowdfunding. Initially, each Preferred Unit
and Class A Common Unit when issued shall represent the equivalent of a Capital Contribution of $0.50 to
the Company; provided, however, the Manager, in its sole discretion and subject to Section 4.15 or 4.16
below, may assign a different valuation to any future Units issued by the Company. After the occurrence
of any event that results in a change in the Members of the Company or the address of any of the Members,
the Manager shall cause the Company Register to be revised to reflect such change. The Manager shall
make available to any Member upon written request a copy of the then current Company Register.

32 Interests, Classes, and Series. The Units of the Company may be issued m whole or
fractional increments. Subject to the applicable terms of this Agreement, from time to time, the Company
may issue additional Units having such rights, preferences, and designations and for such consideration as
designated by the Manager. Such Units may be existing classes or series of Units or one or more newly
created classes or series which shall be fixed from time to time by the Manager. Unless otherwise
previously provided to the contrary in a writing executed on behalf of the Company with respect to any
issued and outstanding Units, all outstanding Units (and related Percentage Interests) shall be diluted on a
pro rata basis with respect to such issuance. All issuances of additional Units shall require prior Manager
approval. In so fixing the designations, rights and preferences of any class or series of Interests, the
Manager may designate such Units as “Common Units,” “Preferred Units,” or any other designation and
may specify such Units to be senior, junior, or pari passu with any Units then-outstanding or to be issued
thereafter and the voting rights of such Units. The Manager is authorized to take all actions and execute
and deliver all documents reasonably necessary or appropriate in connection with the authorization,
designation, creation, and issuance of Units and the fixing of the designations, preferences, and rights
applicable thereto that have been approved in accordance with this Agreement.

33 Members® Capital. The Capital Contributions made by each Member and the Members’
capital accounts shall be as set forth on the books and records of the Company from time to time. A
Member’s Capital Account shall be credited with the Member’s Capital Contributions, the amount of any
Company liabilities assumed by the Member, the Member’s distributive share of profit, and any item in the
nature of income or gain specially allocated to the Member pursuant to the provisions of Section 8.2 and
Schedule 8.2; and a Member’s Capital Account shall be debited with the amount of money and the fair
market value of any Company property distributed to the Member, the amount of any liabilities of the
Member assumed by the Company (or which are secured by property contributed by the Member to the
Company), the Member’s distributive share of losses of the Company, and any item in the nature of
expenses or losses specially allocated to the Member pursuant to the provisions of Section 8.2 and Schedule

10

4926-9782-3879, v. 6



Lot 1i zaalt b ] PanoCushos Larroeers et UGN i s ) Trharaosaworgorosibc o

(©) Under circumstances requiring a return of any Capital Contribution, no Member
shall have the right to receive property other than cash, except as expressly provided for in this Agreement.

3.6 Election of Liquidation Value. The Members agree to elect the liquidation value safe
harbor to determine the value of all compensatory Interests (whether profits or capital interests) upon the
1ssuance of any and all such Interests. Such election shall be automatic and shall not require any additional
action by the Members or Manager. Notwithstanding the foregoing, the Members shall take such further
action as may be necessary to evidence or effectuate such election.

3.7 Common Units.

(a) Class A Common Units. Each Class A Common Unit shall carry the right to cast
one (1) vote per Unit on any matter submitted to the Class A Common Members, whether as a whole or as
a class. Each Class A Common Member shall be entitled to vote on only those matters expressly set forth
in this Agreement (all other rights to vote hereby being waived by the Class A Common Members). Voting
of Class A Common Units shall not be cumulative.

(b) Class B Common Units. Each Class B Common Unit shall carry the right to cast
one (1) vote per Unit on any matter submitted to the Class B Common Members, whether as a whole or as
a class. Each Class B Common Member shall be entitled to vote on only those matters expressly set forth
in this Agreement (all other rights to vote hereby being waived by the Class B Common Members). Voting
of Class B Common Units shall not be cumulative.

3.8 Preferred Units.

(a) The Preferred Return shall accrue and be paid in accordance with this Agreement.
Such Preferred Return shall, in the sole discretion of the Manager, be paid annually from Available Cash
Flow, if any, as provided in Section 8.1 below. In the event the Company does not have Available Cash
Flow to pay the Preferred Return as and when due, such Preferred Return shall be cumulative, but non-
compounding, and shall be paid as and when determined in the sole discretion of the Manager.

) The Series A Preferred Units have a liquidation preference over the Common Units
and the Series CF Preferred Units as provided in Section 10.2(b) below. Series CF Preferred Units have a
liquidation preference over the Common Units as provided in Section 10.2(b) below. As a result, in the
event of certain Change of Control events or a liquidation, dissolution, or winding up of the Company’s
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proportionately and the number of Common Units issuable upon conversion of the Preferred Units to
Common Units shall be increased accordingly. If the Company at any time combines (by combination,
reverse split, or otherwise) its outstanding units of Common Units into a smaller number of units, the current
Preferred Unit conversion price in effect immediately prior to such combination shall be proportionately
reduced and the number of Common Units issuable upon conversion of the Preferred Units shall be
decreased accordingly. The intent of this provision is for the issued and outstanding Preferred Units to
maintain the same proportionate interest to each other and to the Common Units upon any of the
transactions listed in this Section above. Any adjustment under this Section 3.8(d) shall become effective
at the close of business on the date the dividend, subdivision, or combination becomes effective and notice
of such change shall be provided to all affected parties.

39 Preferred Unit Conversion. Preferred Units may be converted to Class B Common Units
as follows:

(a) Calculation. The number of Class B Common Units into which each Preferred
Unit will be converted is determined by: (i) taking the Member’s Capital Contribution plus any accrued and
unpaid Preferred Return; (i) dividing by the Capital Contribution; (iii) multiplying the result by the
Conversion Ratio; and (iv) applying the result based on the original Capital Contribution (the “Conversion
Formula™). By way of example, if a Member were to acquire 500,000 Series A Preferred Units for an initial
Capital Contribution of $250,000, and such Units accrue an unpaid Preferred Return of $75,000 ($250,000
x 6% = $15,000/yr. x 5 years = $75,000), upon conversion, such Member would be entitled to Class B
Common Units equal to 1.3x the original 500,000 Series A Preferred Units ($250,000 + $75,000 = $325,000
/$250,000x 1.0 = 1.3), or 650,000 Class B Common Units.

(b) Voluntary. A Series A Preferred Member may, at any time, convert any or all of
its Series A Preferred Units into Class B Common Units at the then applicable Conversion Ratio. In order
to affect such a conversion, the Series A Preferred Member shall provide written notice to the Company
and the Manager. The notice shall include any information required by applicable law and (1) the number
of Series A Preferred Units to be converted; (i1) the applicable accrued and unpaid Preferred Return, if any;
(ii1) the Conversion Ratio used in calculating such Class B Common Units; and (iv) the number of Class B
Common Units to be issued upon conversion. The conversion shall be deemed effective upon receipt of
such notice by the Company unless a later date is specified in the notice (the conversion may not be
retroactive).
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4. MEMBERS

4.1 Matters on Which All Members May Vote. Unless expressly stated to the contrary in this
Agreement, decisions on all Company matters are reserved to the Manager, except those on which the
Members may vote as set forth in this Section 4.1. The Members in their capacity as members may vote
only on the following matters which will require the Consent of the Manager and a Majority of the Units
then outstanding (individually, a “Member Matter” and collectively, the “Member Matters™):

(a) A change to the Company’s purpose under Section 2.3 above;

) What compensation or carried interest, if any, the Manager shall be entitled to
receive under Section 6.18 below, it being the current presumption that the Manager shall not be entitled to
any compensation or carried interest for services performed for the Company in its capacity as Manager,

() The determination of what, if any, compensation will be received by any Member
for services rendered to the Company in the form of guaranteed payments pursuant to Section 8.8(b) below;

(d) Indemnification matters if submitted to the Members under Section 12.5(b) below;
and

(e) Any amendment of or modification to the Certificate of Organization outside of
what the Company is obligated to correct under 15 Pa. C.S.A. § 8822 (which is expressly reserved to the
Manager); and

® Any amendment of or modification to this Agreement (but excluding any Investor
Rights Agreement issued under Section 4.16 below and any Preferred Member who 1s a party thereto).

42 Place of Member Meetings. All meetings of the Members shall be held at such places,
inside or outside the State, as the Manager may from time to time determine. If no place is specified, the
place of meeting will be the principal place of business of the Company.

4.3 Annual Meeting. The Company will not be required to hold annual meetings of the
Members.
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to vote at the meeting on the date tixed as a record date or, 1t no record date 1s fixed, then of record at the
close of business on the day before the notice is given or, if notice is waived, at the close of business on the
day immediately before the day of the meeting, at such address as appears on the transfer books of the
Company. Notice also shall be given to the Manager who shall have the right to attend all meetings of the
Members.

47 Quorum. The owners of Units representing at least a Majority of the Units present in
person or by proxy shall constitute a quorum for the purposes of consideration of, and action on, such
matters on which the Members are required or requested by the Manager to vote. Upon the withdrawal of
enough Units to leave less than a quorum no further business may be conducted. If a meeting cannot be
organized because a quorum has not attended, the Members present in person or by proxy may, except as
otherwise provided by the Act, adjourn the meeting to such time and place as they may determine. Notice
of the place, date, and time of such adjourned meeting shall be provided to each Member as set forth in
Section 4.6 above at least two (2) business days prior to the day set for the meeting.

4.8 Adjournment. At any adjourned meeting at which a quorum is present, any business may
be transacted that might have been transacted at the meeting as originally noticed.

49 Manner of Acting. Any matter brought before a duly organized meeting for a vote of the
Members, or any other matter for which the Consent or authorization of the Members is required under this
Agreement, shall be decided by the Consent of the holders of a Majority of the issued and outstanding
Units, unless the matter is one for which a different vote is required by express provision of the Act, the
Certificate of Organization or this Agreement, in any of which case(s) such express provision shall control
the decision on such matter. In the event of a conflict between the Act, the Certificate of Organization,
and/or this Agreement with respect to any Consent, act or authority of the Members, the Certificate of
Organization shall take priority, followed by this Agreement and lastly, the Act. Each Member may cast
one vote on any Member Matter for each Unit then held by such Member (Preferred Units will not be
measured on an as-converted basis for voting purposes).

410 Proxies. Every Member entitled to vote at a meeting of the Members or to express Consent
or dissent to action in writing may authorize another Person to act for such Member by proxy. The presence
of, or vote or other action at a meeting of, Members, or the expression of Consent or dissent to action in
writing, by a proxy of a Member, shall constitute the presence of, or vote or action by, or written Consent
or dissent of the Member. Every proxy shall be executed in writing by the Member or by the Member’s
duly authorized attorney-in-fact and filed with the Secretary of the Company. A proxy, unless coupled with
an interest, shall be revocable at will, notwithstanding any other agreement or any provision in the proxy
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at which all Members eligible to vote were present and voting. Such written consent shall be filed with the
Secretary of the Company. A copy of such written consent shall be sent to each Member who is not a
signatory thereto within seven (7) business days of the effective date, although failure to send such consent
shall not affect the validity or enforceability thereof.

4.13  Other Business Ventures. To the fullest extent permitted by applicable law or regulation,
no Member or Manager shall be obligated to refer or present any particular business opportunity to the
Company or any Affiliate thereof, even if such opportunity is of a character that, if referred or presented to
the Company or any Affiliate, could be taken by the Company or such Affiliate, and any such Member or
Manager shall have the right to take for its own account (individually or as a partner, shareholder, member,
participant or fiduciary) or to recommend to others such particular opportunity.

4.14  Company Records and Reports. For any purpose reasonably related to the Members’
Interest (but only for such a purpose), each Member shall have the following rights (subject to the
restrictions set forth in Article Five, any applicable state and federal laws and regulations, and restrictions
reasonably imposed by the Manager) with respect to books and records in the possession or control of the
Company (“Company Records™) and with respect to information relating to or in the possession or control
of the Company (“Company Information™):

(a) Access to Company Records. At any reasonable time during normal Company
business hours, upon a written request reasonably identifying specific Company Records and stating the
purpose for which each such record is sought in accordance with the Act, any Member shall be entitled to
inspect and review Company Records reasonably related to such purpose.

(b) Obtaining of Company Information. At any reasonable time during normal
Company business hours, upon a written request reasonably identifying specific Company Information and
stating the purpose for which this information is sought in accordance with the Act, any Member shall be
entitled to obtain such Company Information from the Manager to the extent that the information is
reasonably related to that purpose.

(©) Copying of Company Records, Etc. At any reasonable time during normal
Company business hours, any Member shall be entitled to copy at the Member’s expense any Company
Record that the Company is required to disclose to the Member under this Section 4.14.

(D Use of Company Records and Company Information. Any Member may use
Company Records and Company Information disclosed to the Member under this Section 4.14 only for the
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4.15  Additional Classes or Series of Interests. Notwithstanding the limitations on the authority

of the Manager set forth elsewhere in this Agreement, the Manager, at any time and from time to time, may
create new and additional Classes or Series of Interests (as described below), amend or amend and restate
this Agreement or the Certificate of Organization to create such new and additional Classes or Series of
Interests, authorize additional Units, and issue additional Units in accordance with this Section 4.15 and the
other terms of this Agreement. Any such authorization shall (a) establish, designate, fix and determine the
relative rights, powers, privileges, preferences and duties of the Class or Series (including, without
limitation, voting rights, distribution rights, transfer restrictions, liquidation rights, conversion rights and
redemption rights) so authorized; (b) set forth the purposes, powers, policies, restrictions and limitations of
the Class or Series so authorized; (c) be effective as of the date specified therein; and (d) be incorporated
herein by reference.

416  Investor Rights Agreements. Notwithstanding any provision of this Agreement to the
contrary, the Manager may enter into on behalf of the Company any Investor Rights Agreement, Purchase
Agreement, Subscription Agreement, Convertible Note, Warrant, addenda, side letter, or similar agreement
(each an “Investor Rights Agreement™) with any Person investing money or property in the Company, or
providing services to the Company in return for Units, the terms of which may conflict with, deviate from
or add to the provisions of this Agreement and affect only such investor or service provider.

4.17  Authorized Representative. If any Member or Manager of the Company is an entity or if
Units are held by husband and wife, tenants by the entireties, then such Member or Manager shall provide
in writing to the Company the name of and contact information for an individual authorized to act on behalf
of such Member or Manager with respect to this Agreement and all matters related to the Company (an
“Authorized Representative™) and such Authorized Representatives shall be set forth on the Company
Register. Such Authorized Representative shall have authority to bind the Member or Manager, as
applicable, and the Company may rely upon any document or instrument executed by such Authorized
Representative as having been duly authorized by the applicable Member or Manager. The Company shall
only be required to communicate with the Authorized Representative regarding Company matters unless
the Member or Manager request that notification be provided to additional individuals.
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client lists, prospect lists, financial intormation, performance data, debt arrangements, pricing mntormation,
personnel information (including, without limitation, compensation information), source code, object code
and project data. Confidential Information is limited to that information which is generally not known to
the public, is not in the public domain or available through reference to general library resources.
Confidential Information does not include general skills, knowledge, or experience acquired by a Member
before or during a period of such Member’s ownership of Units in the Company.

() Each Member shall hold all Confidential Information in the strictest confidence
and shall not disclose, communicate, or divulge the same to, or use the same for the direct or indirect benefit
of, any Person other than the Company. Each Member further agrees to take all reasonable precautions to
protect from loss or disclosure all Confidential Information supplied to such Member by the Company or
any of its Affiliates. A Member shall be responsible for any damages incurred by the Company or any of
its Affiliates as a result of the release of Confidential Information by or other breach of this Article Five by
a Representative of such Member. Each Member agrees to return to the Company all documents, materials,
computer software, source code, object code, supplies, calling, or credit cards, keys, passes and other
property or data that was the property of the Company or any of its Affiliates or was used in the course of
such Member’s ownership of a Member’s Interest and/or employment or engagement by the Company or
any of its Affiliates. The return of such items shall be made at or before the time of termination of such
Member’s status as a Member or such Member’s employment or engagement, whichever occurs earlier.

(©) Each Member acknowledges and agrees that the Company (or one of its Affiliates)
owns all Work Product created or developed by or on behalf of the Company (or one of its Affiliates) prior
to the date the Member became a party to this Agreement. Each Member further acknowledges and agrees
that all Work Product created or developed by such Member during the time such Member provides services
to the Company or any of its Affiliates shall be the sole and exclusive property of the Company (or one of
its Affiliates) or its (or their) assignees. In support of the foregoing, each Member hereby agrees that to the
greatest extent possible, all Work Product shall be considered works for hire in favor of the Company (or
its Affiliates) within the meaning of applicable copyright laws. To the extent a Member retains any rights
in the Work Product under patent, copyright, trade secret, trademark or other law governing proprietary
rights, such Member hereby irrevocably transfers and assigns to the Company (or its Affiliate, as applicable)
all right, title and interest in and to such Work Product. At the Company’s request and expense, at any
time, each Member shall assist and cooperate with the Company (or its Affiliate, as applicable) in all
reasonable aspects to enable the Company (or its Affiliate) to acquire, maintain, transfer, perfect, and
enforce patent, copyright, trade secret, trademark, and other legal protection for the Work Product. Such
assistance shall include, but not be limited to, providing copies of all Work Product, signing applications
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covenant is revised by the court, the Company (or its Affiliates, as applicable) shall be deemed the
prevailing party and shall be entitled to recover its attorneys’ fees and costs related to the breach of this
Article Five. Should a former Member violate (or reasonably be believed to have violated) the terms of
this Article Five, the former Member hereby consents to the Company (or its Affiliate) notifying the former
Member’s new employer, customer or other entity or individual, of the former Member’s obligations under
this Article Five including, without limitation, providing such entity or individual with a copy of this
Agreement. All Company Affiliates are deemed third-party beneficiaries of this Article Five with the right
to enforce the same, directly or indirectly, with or without the Consent or joinder of the Company in such
claim(s) and, for such purposes, the provisions of Articles Thirteen, Fourteen and Fifteen shall apply.

ARTICLE SIX
6. MANAGER

6.1 Number and Qualification. The powers of the Company shall be exercised by and under
the authority of, and the business and affairs of the Company shall be managed under the direction of, one
(1) Manager. Notwithstanding any provision of this Agreement to the contrary, the Manager may be
appointed and removed at any time and from time-to-time by the Class A Common Member. Except as
specifically authorized by the Manager, no Member, in such Member’s capacity as such, shall have the
authority to bind the Company and no Member shall be considered a Manager solely by virtue of its status
as a Member. A Manager need not be a Member of the Company, a natural person, or a resident of the
State.

6.2 Term. A Manager shall serve until such Manager’s dissolution, death, Permanent
Disability, resignation, or removal.

6.3 Vacancies. Each then current Manager may appoint in a writing delivered to the Company
such Manager’s successor. If the Manager dissolves, dies, becomes Permanently Disabled or resigns, then:

(a) If, before the Manager’s dissolution, death, Permanent Disability, or resignation,
the Manager has named a Person as the Manager’s successor in writing, that Person shall be the successor
Manager.

(b) If, before the Manager’s dissolution, death, Permanent Disability, or resignation,
the Manager has not named a successor Manager in writing, then the Class A Common Member shall
appoint a successor Manager.
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6.7 Special Manager Meetings: Notice. Special meetings of the Manager may be called by any
Manager of the Company on notice to each Manager, specifying the date, place, hour, and purpose of the
meeting and given in accordance with Section 13.2 below at least five (5) days prior to such special meeting
(unless waived in writing by all the Managers). The business to be conducted at special meetings of the
Manager shall be limited to the purpose set forth in the notice of special meeting.

6.8 Quorum of the Managers. At all meetings of the Manager, the presence of a majority of
the Managers in office shall constitute a quorum for the transaction of business, and the acts of a majority
of the Managers present and voting at a meeting at which a quorum is present shall be the acts of the
Manager, except as expressly set forth in this Agreement. If a quorum shall not be present at any meeting
of Manager, the Managers present thereat may adjourn the meeting. Notice of the adjourned meeting will
be given in the same manner provided for notice of meetings in Sections 6.6 and 6.7 above, as applicable.

6.9 Participation in Manager Meetings by Telephone. One or more Manager may participate
in a meeting of the Managers by means of conference telephone or similar communications equipment by
means of which all Persons participating in the meeting can hear each other, and all Managers so
participating shall be deemed present at the meeting.

6.10  Action by Consent of Manager. Any action required or permitted to be taken at a meeting
of the Manager may be taken without a meeting if, prior or subsequent to the action, a Consent or Consents
in writing setting forth the action so taken shall be signed by the Manager then in office.

6.11 Management and Control of the Company.

(a) The Manager, within the authority granted to the Manager under and in accordance
with the provisions of this Agreement and the Act, shall have the full and exclusive right to manage and
control the business and affairs of the Company and to make all decisions regarding the business of the
Company.

(b) In order to expedite the handling of the Company’s business and affairs, it is
understood that any document executed by a Manager while acting in the name and on behalf of the
Company shall be deemed to be the action of the Company as to any third parties (including a Member as
a third party for such purpose).
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6.12  Authority of the Manager.

(a) Without limiting the generality of Section 6.11 of this Agreement, the Manager
shall, except to the extent otherwise provided in this Agreement, possess all the rights and powers relative
to acting on behalf of, and binding, the Company under the Act, and shall have all specific rights and powers
required or appropriate to the management of the Company business which, by way of illustration, but not
by way of limitation, shall include the following rights and powers:

1) to distribute, contribute or loan Company funds to, and to invest Company
funds in, its subsidiaries and Affiliates in accordance with the Company purpose;

(11) to engage in any kind of activity, and to engage in, perform, and execute
and carry out contracts and agreements of any kind necessary to, in connection with, or incidental to,
accomplishing the purposes of the Company or its Affiliates;

(1i1)  to the extent that funds of the Company are available, to pay all debts and
obligations of the Company and to make all payments to the Members, the Manager, and third parties in
accordance with the provisions of this Agreement;

(1v) to open separate bank accounts for the Company with such bank or banks
as the Manager may from time to time select, and to designate and change signatories on such accounts;

V) to establish reasonable reserve funds, from revenues or otherwise, to
provide for future requirements of the Company or any Affiliate of the Company;

(vi) to elect Officers of the Company and to set their compensation, if any;

(vil) to employ on behalf of the Company employees, agents, and
representatives to operate and manage the business of the Company and to set their compensation, if any;

(viil)  to sell substantially all of the Property or authorize the sale of all of the
Units of the Company;

(1x) to authorize an initial public offering and file a registration statement with
the Securities and Exchange Commission;

20

4926-9782-3879, v. 6



limitation, the membership interests of the Company, and to authorize and approve a sale of membership
interests on behalf of any Affiliate of the Company;

(xiv)  to create new and additional Series and Classes of Interests in accordance
with Section 4.15 above; to amend or amend and restate this Agreement or the Certificate of Organization
to create such new and additional Series and Classes of Interests; to authorize additional Units; and to issue
additional Units in accordance with this Agreement;

(xv)  to issue Convertible Notes, Warrants, phantom equity, and similar
securities convertible into Units of the Company or providing for distributions measured by the value of
the Company, the value of the Units of the Company, or the distributions made to Members of the Company;

(xvi) to adjust, in the event of a casualty with respect to any Company property
resulting in an insurance claim in favor of the Company, any claim or retain the services of a professional
adjuster to settle such claim, the cost of such an adjuster to be an expense of the Company, and to authorize
and approve all of the same on behalf of any AfTiliate of the Company;

(xvil) to provide for indemnification by the Company of any employee or agent
under Section 12.2 below and to provide for the advancement of expenses with respect to any
indemnification claim;

(xviil) to set Company reserves, determine Available Cash Flow, and make
distributions of Available Cash Flow to Members in accordance with the provisions of this Agreement; and

(xix) to retain accountants and other professionals, to execute and deliver all
federal, state, and local tax returns on behalf of the Company and to retain counsel and institute, prosecute,
defend, and compromise any suits or proceedings, whether administrative or judicial, in connection with
such returns, and to authorize and approve all the same on behalf of any Affiliate of the Company.

(b) Any Person dealing with the Company may rely upon a certificate signed by the
Manager as to;

1) the identities of the Members and the Manager,
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expenses reasonably 1mncurred 1n connection with the operation or the business of the Company.

() A Manager or any of the Company’s Affiliates, or any of the Members, may lend
or advance monies from time to time to the Company in such amounts as the Manager shall deem
appropriate. The aggregate amount of such advances to the Company shall be an obligation of the Company
and shall be deemed a loan and bear interest payable at such times and at such market rate as shall be
determined by the Manager in its reasonable discretion. Any such loan or advance shall not constitute a
Capital Contribution, or be deemed as such, and may be secured by a mortgage and security interest in any
or all Company assets as may be acceptable to the Manager. No Member shall have any personal liability
for the payment of any such loan or advance.

6.14  Reliance. In performing its duties, each Manager shall be entitled to rely in good faith on
information, opinions, reports, and statements, including financial statements and other financial data, in
cach case prepared by any of the following: (a) one or more Managers, Officers or employees of the
Company or its Affiliates whom the Manager reasonably believes to be reliable and competent in the
matters presented; and (b) counsel, public accountants, or other Persons as to matters which the Manager
reasonably believes to be within the professional or expert competence of such Person.

6.15  Standard of Care. To the extent not expressly prohibited in the Act, in discharging its
duties and exercising its rights hereunder, the Manager shall have no duty (including any fiduciary duty,
duty of loyalty, duty of care, or duty of good faith and fair dealing, to these are extent waivable under the
Act) or liability for breach of any such duty to the Company or any Member and the same are hereby waived
to fullest extent provided in the Act. No implied duties, covenants or obligations may be read into this
Agreement against the Manager. Any action taken or decision or determination made by the Manager will
be presumed to have been taken or made in good faith and in compliance with this Agreement and the Act,
and any Person claiming otherwise shall have the burden of overcoming such presumption by clear and
convincing evidence. Nothing in the preceding sentence shall be construed to impose or expand any duty
(including any fiduciary duty, duty of loyalty, duty of care, or duty of good faith and fair dealing) on the
Manager.

6.16  Liability of Manager. The Manager shall not be personally liable for any debts, obligations,
or liabilities of the Company.

6.17  Delegation of Management Authority. The Manager may, to the extent permitted by the
Act, delegate the Manager’s management rights, power, and authority from time to time to one or more
officers or agents and may amend or terminate any such delegation. The Manager shall use commercially
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Board (and may continue to participate after their Series A Preferred Units are converted into Class B
Common Units). Nevertheless, each member of the Advisory Board shall serve at the pleasure of the
Manager and may be removed by the Manager at any time, with or without cause. The Manager may set
the number of members of the Advisory Board from time to time. Any member of the Advisory Board may
resign from the Advisory Board at any time upon notice to the Company. The Company may reimburse
any out-of-pocket expenses incurred by Advisory Board members and also may pay reasonable
compensation to Advisory Board members for attendance at Advisory Board meetings and for their time
and services on the Advisory Board in the discretion of the Manager. Advisory Board members will not
have any fiduciary duty to the Company, but will be entitled to the same rights of indemnification as
employees of the Company under this Agreement. All Advisory Board members will execute and deliver
a Non-Disclosure Agreement acceptable to the Manager prior to disclosure of any Confidential Information
to such Advisory Board member or such member’s attendance at an Advisory Board meeting. All Advisory
Board members are independent contractors and not officers, employees or representatives of the Company,
nor are they entitled to any benefits or to participate in any benefit programs available to the Company’s
employees including without limitation health, life, or disability insurance, vacation pay, sick leave, pension
and/or profit sharing plans, and such members are not eligible for or covered by the Company’s workers’
compensation, automobile, and other insurance coverages. Advisory Board members have no vote,
management or fiduciary authority and may not bind the Company.

ARTICLE SEVEN

7. OFFICERS AND EMPLOYEES

7.1 Officers; Number and Qualification. The Manager may elect such Officers of the
Company as shall be determined by the Manager from time to time and may include, but are not limited to,
a Chief Executive Officer (“CEO™), President, Vice President, Secretary, and Treasurer. An Officer need
not be a Member of the Company, a natural person, or a resident of the State. The Officers shall have such
powers and duties as shall be assigned to such Officers, from time to time, by the Manager, and absent such
assignment, shall have the duties and authority commonly associated with such office in a corporation.

7.2 Term. Each Officer shall be elected to serve for a term of one (1) year or, if longer, until a
successor 1s elected and qualified or until the Officer’s earlier death, Permanent Disability, resignation, or
removal.
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the name and on behalf oI the Company shall be deemed 1o be the action ol the Company as to any third
parties (including a Member as a third party for such purpose) (for any acts for which a CEO or President
of a company would normally be deemed to have general authority to act and provided such authority is
not solely and expressly reserved to the Manager under this Agreement or the Act).

7.6 Reimbursement of Expenses. The Officers shall be reimbursed by the Company for
reasonable out-of-pocket expenses incurred on behalf of the Company in connection with the business and
affairs of the Company, including goods and materials used for or by the Company and legal, accounting,
travel and other similar expenses reasonably incurred in connection with the operation of the business of
the Company, subject to adequate documentation in accordance with the IRS® and Company’s
requirements.

7.7 Reliance. In performing its, his or her duties, each Officer shall be entitled to rely in good
faith on information, opinions, reports and statements, including financial statements and other financial
data, in each case prepared by any of the following: (a) one or more Members, Managers, Ofticers, or
employees of the Company or its Affiliates whom the Officer reasonably believes to be reliable and
competent in the matters presented; and (b) counsel, public accountants, or other Persons as to matters
which the Officer reasonably believes to be within the professional or expert competence of such Person.

7.8 Considerations. In discharging their duties, the Officers may, in considering the best
interests of the Company, consider the effects of any action on employees, suppliers, and clients of the
Company, Affiliates of the Company, communities in which offices or other establishments of the
Company are located and all other pertinent factors.

7.9 Liability of Officers. Officers shall not be personally liable for any debts, obligations, or
liabilities of the Company.
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8.2 KESITICUONS 0N VISIIIDULIONS. All IJISUIIDULIONS IAGe UNAEr Seclion .1 above, shall only
be made: (a) when deemed appropriate by the Manager; (b) after making provision for the reasonable needs
of the Company; and (¢) if not in violation of the Act, Code or Regulations.

83 Allocations of Profits and Losses: Tax Matters. After giving effect to the special allocation
provisions set forth in Schedule 8.3, for each taxable year of the Company, net profits and net losses shall
be allocated to the Members in the following priorities:

(a) Net Profits.

1) First, to the Members in an amount equal to the net losses allocated to such
Members under Section 8.3(b)(1) below to the extent not previously offset by net profits or gain allocated
to them under this Section 8.3(a)(1);

(i1) Second, to the Preferred Members until such Members have been allocated
net profits in an amount equal to the cumulative distributions received by them pursuant to Section 8.1(a)
above;

(ii1) Thereafter, all remaining net income shall be allocated to all Members on
a pro rata basis in accordance with their Percentage Interests.

(©)] Net Losses.

1) Net losses shall be allocated to all Members in accordance with their
Percentage Interests until the adjusted Capital Account (including for this purpose any amount such a
Member is obligated to contribute to the capital of the Company or is deemed obligated to contribute
pursuant to Treasury Regulations section 1.704-1(b)(2)(i1)(c)2)) of each such Member is reduced to zero;

(i1) Thereafter, Net losses shall be allocated to all Members in accordance with
their Percentage Interests.

8.4 Allocations of Net Income and Net Loss for Federal Income Tax Purposes.

(a) The Company’s ordinary income and losses and capital gains and losses as
determined for federal income tax purposes (and each item of income, gain, loss or deduction entering into
the computation thereof) shall be allocated to the Members in the same proportions as the corresponding
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(other than the amount, if any, by which capital losses exceed capital gains)), the Company shall distribute
to the Members in accordance with their Percentage Interests, within ninety (90) days after the close of that
taxable year, no less than the amount determined by multiplying the aggregate taxable income allocated to
the Members for the taxable year by fifteen percent (15%), minus any prior distributions made to the
Members during such taxable year, including payment of any Preferred Return. For purposes of the
preceding sentence, the Company’s taxable income for a year shall be reduced by any net loss of the
Company 1n prior years that has not previously been so taken into account under this Section 8.5. For the
sake of clarity, if the prior distributions to the Members for the taxable year (including payment of any
Preferred Return) exceed fifteen percent (15%) of the aggregate taxable income allocated to the Members
for such taxable year, no further tax distribution will be required. Nothing in this Section 8.5 shall require
the Company to borrow money or reduce its cash flow in a manner that will materially restrict its ability to
operate the day-to-day activities of the business in order to make such Distributions; rather such
Distributions shall be made when and as the Company has funds available to do so as determined in the
sole discretion of the Manager.

8.6 Record Date: Percent of Class Held. Distributions will be payable to holders of record as
they appear on the Company Register at the close of business three (3) business days prior to a distribution
(each, a “Record Date™). Distributions will be payable to holders of record as of each Record Date in
accordance with their respective Percentage Interest in the order of priority set for in Section 8.1 above.

8.7 Withholding Requirements. Notwithstanding any provision herein to the contrary, the
Manager is authorized to take any and all actions that are necessary or appropriate to ensure that the
Company satisfies any and all withholding and tax payment obligations under Sections 1441, 1442, 1445,
1446 or any other provision of the Code or other applicable law. Without limiting the generality of the
foregoing, the Manager may withhold any amount that is required to be withheld from the amount otherwise
distributable to any Member pursuant to Article Eight. provided, however, that such amount shall be
deemed to have been distributed to such Member for purposes of applying Article Eight. In the event that
the Manager, on behalf of the Company, withholds or pays tax in respect of any Member for any period in
excess of the amount otherwise distributable to such Member for such period (or there is a determination
by any taxing authority that the Company should have withheld or paid any tax for any period in excess of
the tax, if any, that it actually withheld or paid for such period), the Manager shall notify such Member
within ten (10) business days after the date of such withholding or payment of tax with respect to such
Member (or receipt of any such determination by any taxing authority with respect to such Member) and
such excess amount (or such additional amount) shall be treated as a recourse loan to such Member that
shall bear interest at a rate equal to the lesser of (a) five percent (5%) per annum above the prime rate and
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will be entitled to reimbursement of reasonable and necessary business expenses authorized by the
Company and subject to adequate documentation in accordance with the IRS’s and the Company’s
requirements.

ARTICLE NINE

9. TRANSFER OF INTERESTS

9.1 Transfers Prohibited Without Consent. Except as provided in this Article Nine, no Member
may Transfer any Units or substitute another Person as a Member in such Member’s place without the
Consent of the Manager. The Company shall not cause or permit the Transfer of any Units to be made on
the Company’s books contrary to the terms of this Agreement. Any Transfer contrary to the terms of this
Agreement including, without limitation, by attachment, garnishment, or execution on a lien or judgment
by a creditor, or an involuntary sale of an Interest by judicial process, shall be null and void and of no force
or effect.

9.2 Permitted Transfers. Notwithstanding anything set forth in this Agreement to the contrary,
but provided that the requirements of Section 9.15 are satisfied, any individual Member may at any time,
and from time to time, assign and transfer all, or any portion of, or any interest or rights in the Member’s
Units (a) after the Member’s death, (i) via inheritance or via a distribution from a trust to such Member’s
spouse or lineal descendants, or (i1) to a trust for the benefit of such Member’s spouse or lineal descendants;
or (b) to one or more Family Trusts for estate planning purposes (each a “Permitted Transferee”). If such
Member designates in a written instrument delivered to the Manager prior to such Transfer, a Permitted
Transferee to whom such Member will assign all or any part of such Member’s Units, such Permitted
Transferee shall be admitted to the Company as a Member without the requirement of any prior written
Consent of the Manager; provided, however, that the Permitted Transferee shall first execute and deliver to
the Manager a Joinder to this Agreement substantially in the form of Exhibit A hereto, shall comply with
all terms of this Agreement (including Section 9.15 below) and shall provide to the Manager copies of all
Family Trust and transfer documents requested by the Manager, which the Company may have reviewed
by counsel for the Company. The Company’s costs relating to such transfer and the review of the transfer
documentation shall be paid by the transferring parties and the Company may refuse to transfer such Units
on the books and records of the Company absent such payment.

9.3 Divorce of a Member. In the event of the divorce of an individual Member (“Divorced
Member™), such Divorced Member’s spouse shall have no right to own any Units nor become a Member
of the Company and shall have no interest in the Divorced Member’s Units (other than what rights such

27

4926-9782-3879, v. 6



Company redeem such Member’s Sertes A Preferred Units (on an as-converted basis) (a “Redemption
Request”) at the Redemption Price per Unit by providing written notice to the Manager. Redemptions are
available once per year as and when determined by the Manager in its discretion, subject to an annual cap
of two percent (2%) of the then applicable Enterprise Value to maintain fund stability (individually, a
“Redemption” and collectively, the “Redemptions™). All Redemption Requests will be handled in the order
received. Excess Redemption requests above the cap will be queued on a first-in, first-out basis for future
redemption windows. The Manager will provide ten (10) days written notice of closing to a redeeming
Series A Preferred Member with copies of the transfer documents. The selling Member and the Company
will execute and deliver such documentation as is required by counsel to the Company to effectuate the
transaction. The Company’s costs relating to such transfer and the transfer documentation shall be paid by
the Company (and not the selling Member). The Redemption Purchase Price shall be paid in accordance
with Section 9.10 below.

) Rather than redeeming the Series A Preferred Units, the Manager on behalf of the
Company may choose to make such Series A Preferred Units (the “Redemption Units™) available to the
other Members and/or outside investors for purchase on the same terms. In such case, the Manager shall
notify the current Members of the submission of the Redemption Request and availability of the
Redemption Units including the number of Units available, the terms, purchase price for such Units and a
response date. Members timely responding to such Notice will have the right to purchase their pro rata
share of the Redemption Units based on their Units owned divided by the total number of Units purchasing
Redemption Units. Terms for closing and payment will be set forth in the Notice and as set forth in Section
9.10 below. The purchaser(s) and the selling Member will execute and deliver such documentation as is
required by counsel to the Company to effectuate the transaction. The Company’s costs relating to such
transfer and transfer documentation shall be paid by the Company and shall not be an expense of the
purchaser(s) or the selling Member.

(©) If the Members do not elect to purchase any or all of the Redemption Units and
there are no outside investors willing to purchase the Units, the Company will redeem the Redemption
Units (or any remaining Units not purchased by existing Members or new investors) in accordance with

Section 9.5(a) above.

9.6 Hardship Exemption. A Series A Preferred Member may request that the Company redeem
such Member’s Series A Preferred Units before the expiration of the Lock-up Period if the Member suffers
a Hardship Event (a “Hardship Exemption™). If a Hardship Exemption is granted by the Manager, the
Approved Purchaser (defined below) shall purchase such Member’s Units at eighty percent (80%) of the
Redemption Price, plus any unpaid Preferred Return accrued through the date the Hardship Application is
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based on their Series A Preferred Units owned divided by the total number of Series A Preferred Units
purchasing Hardship Units. Terms for closing and payment will be set forth in the Notice and as set forth
in Section 9.10 below. The Approved Purchaser(s) and the selling Member will execute and deliver such
documentation as is required by counsel to the Company to effectuate the transaction. The Company’s
costs relating to such transfer and the transfer documentation shall be paid by the Member submitting the
Hardship Application and may be deducted by the Company from the proceeds to be received by the selling
Member from the sale of the Hardship Units.

9.7 Company Call Right.

(a) Any time after the Lock-Up Period, the Company may, in the discretion of the
Manager, elect to redeem the Series A Preferred Units held by a Series A Preferred Member at the Purchase
Price per Unit applicable as of the date of closing (the “Called Purchase Price™). The Company must acquire
all but not less than all of the Series A Preferred Units held by a Series A Preferred Member upon not less
than ten (10) days’ prior written notice. The Called Purchase Price shall be paid as set forth in Section 9.10.
The selling Member and the Company will execute and deliver such documentation as is required by
counsel to the Company to effectuate the transaction. The Company’s costs relating to such transfer and
the transfer documentation shall be paid by the Company and shall not be an expense of the selling Member.
Such Company Call Right shall be expressly contingent upon MAFH Fund redeeming the same number of
Series A Preferred Units from one or more of its Series A Preferred Members on identical terms.

) Any time after the Lock-Up Period, the Company may, in the discretion of the
Manager, elect to redeem the Series CF Preferred Units held by a Series CF Preferred Member at the Called
Purchase Price per Unit. The Company must acquire all but not less than all of the Series CF Preferred
Units held by the Series CF Preferred Member upon not less than ten (10) days” prior written notice. The
Called Purchase Price shall be paid as set forth in Section 9.10. The Series CF Preferred Member and the
Company will execute and deliver such documentation as is required by counsel to the Company to
effectuate the transaction. The Company’s costs relating to such transfer and the transfer documentation
shall be paid by the Company and shall not be an expense of the Series CF Preferred Member.

9.8 Sale to Another Member or Third Party. A sale of Series A Preferred Units by a Member
to another Member or to a third party may be approved in the discretion of the Manager. The purchase
price, payment terms and other terms of the transaction shall be as negotiated between the parties and
disclosed in writing to the Manager. The purchasing Member/third party and the selling Member will
prepare such documentation as is required to effectuate the transaction which must be reviewed and
approved by counsel to the Company. The Company’s costs relating to such transfer and the review of the
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(b) kxcept as otherwise set forth herein, 1t a IVlember becomes a Dissociated Member,
the Approved Purchaser (defined below) shall have the option, but not the obligation, for a period of one
hundred twenty (120) days from receipt of written notice of the Event of Dissociation, to redeem or purchase
all of the Units of the Dissociated Member at a purchase price equal to eighty percent (80%) of the
Redemption Price, plus any unpaid Preferred Return accrued through the date of closing on the transfer (the
“Dissociated Purchase Price™). An “Approved Purchaser” for purposes of this Section is an existing
Member, a new investor requesting to purchase Preferred Units in the Company, or the Company. The
Company shall have the right of first refusal to repurchase any Units subject to an Event of Dissociation
(the “Dissociated Member Units™), followed by the current Members and then new investors. Should the
Company waive its right of first refusal hereunder, then the Manager shall notify the current Members of
the Event of Dissociation and availability of the Dissociated Member’s Units including the number of Units
available, the terms, purchase price for such Units and a response date. Members timely responding to such
Notice will have the right to purchase their pro rata share of the Dissociated Member Units based on their
Units owned dived by the total number of Units purchasing Dissociated Member Units. Terms for closing
and payment will be set forth in the Notice and as set forth in Section 9.10 below. The Approved
Purchaser(s) and the Dissociated Member will execute and deliver such documentation as is required by
counsel to the Company to effectuate the transaction. The Company’s costs relating to such transfer and
the transfer documentation shall be paid by the Dissociated Member and may be deducted by the Company
from the proceeds to be received from the sale of the Dissociated Member Units.

©) All or any Units of the Dissociated Member as to which an Approved Purchaser
does not timely elect in writing to exercise its purchase option shall be retained by the Dissociated Member,
the estate of the Dissociated Member, or the legal representative of the Dissociated Member, as applicable,
and shall remain subject to this Agreement. If the party retaining the Units in not the original Member,
such party must comply with the provisions of Section 9.15 below before becoming a Member and the
Company may refuse to transfer such Units on the books and records of the Company until such time as
the new Member fully complies with Section 9.15. If the option to purchase is exercised, the Dissociated
Purchase Price shall be paid as set forth in Section 9.10 below.
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party shall be entitled to set-off amounts owed to it by the selling Member and deduct the same from the
proceeds at Closing.

9.11  Failure to Transfer Interest. Any Member, or his legal representative, as the case may be,
upon the occurrence of any of the events requiring the sale of such Member’s Units pursuant to this
Agreement, neglects, fails, or refuses to surrender such Units upon the expiration of ten (10) days after
notice of the call for such Units has been sent to the Member or such Member’s legal representative, then
the Company may deposit the applicable purchase price or redemption price for such Units to the credit of
such Member, or such Member’s legal representative, in trust, in any reputable bank or trust company, and
upon such deposit being made and notice thereof being given to such Member, or such Member’s legal
representative, the rights of such Member to any further income, distribution or dividends, to participate in
any distribution of assets, or to vote such Units, will immediately cease and terminate, and such Member,
or such Member’s legal representative, will have no further recourse or rights against the Company or any
purchaser of the Units on account of the Member’s former ownership of such Units.

9.12  No Transfers in Violation of the Act. Notwithstanding the provisions of this Article Nine,
no transfer or assignment of any Member’s Units or portion thereof is permitted if such transfer or
assignment would violate the Act or applicable securities laws, rules, or regulations.

9.13  Resignation. Unless waived by the Manager, if the Member is an Officer or employee of
the Company, the Member must submit to the Company his/her resignation as an Officer or employee
before the sale of all of his/her Units becomes effective, and the Company is hereby authorized to refuse to
affect the transfer of such Interest on the books of the Company until such resignation is delivered.

9.14 Specific Performance. Because of the unique character of the Units, the Members and the
Company would be irreparable damaged if this Agreement is not specifically enforced. Should a dispute
arise concerning the sale or disposition of any Units, an injunction may be issued (without a requirement to
post a bond or other security) restraining any sale or disposition of the Units pending a determination of
such controversy. Inthe event of any controversy concerning the right or obligation to purchase or sell any
Units, such right or obligation shall be enforceable in a court of equity by a decree of specific performance
and the parties waive any requirements for mediation or arbitration under this Agreement. Such remedy
shall, however, be cumulative and not exclusive, and shall be in addition to any other remedy which the
Members or the Company may have.
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©) such Person has executed and delivered such mstruments and documents, 1n form
and content satisfactory to the Manager, as the Manager may deem necessary, advisable, or appropriate to
affect the substitution of such assignee as a Member.

Upon the admission of each such Person, the Manager shall cause the Company to (i) to reflect the
name, address, capital contribution, Units, and Percentage Interest of such additional Member, and the
revised Percentage Interests of the existing Members on the books and records of the Company, and (ii)
make such other filings, and take such other actions, as the Manager deems necessary, appropriate, or
convenient in its discretion in connection with the admission of such additional Member.

The Company and the Manager will be entitled to consider the owner of any Units in the Company
as set forth in the records of the Company as the absolute owner of such Units for all purposes. Neither the
Company nor any Manager will incur any liability for distributions of cash or other property made in good
faith to the owner of an Interest in the Company until such time as a written assignment of such Units has
been received and accepted by the Manager and recorded on the books of the Company. In the event that a
Member transfers all or any portion of its Units in accordance with this Agreement, its transferees shall
succeed to its Capital Account, accrued but unpaid Preferred Return, and Unreturned Capital Contribution
to the extent that it relates to the transferred Units.

ARTICLE TEN

10. DISSOLUTION AND LIQUIDATION

10.1  Events Causing Dissolution. The Company shall dissolve only upon the happening of any
of the following events:

(a) The Consent of the Manager;

) The Manager shall have requested Consent from the Preferred Members to
dissolve the Company, and the request is approved by a Majority of the Preferred Units, or

(©) The entry of an order of judicial dissolution under the Act.

32

4926-9782-3879, v. 6



former Vlembers and Attiliates that are creditors) in the order of priority provided tor by law;

(11) Second, to the setting up of any reserves that the Manager (or the
liquidating trustee) deems reasonably necessary for any future, contingent or unforeseen liabilities or
obligations of the Company. At the expiration of such period as the Manager (or the liquidating trustee)
shall deem advisable, the Company shall distribute the balance of the remaining assets in the manner
provided in the following subsections;

(ii1) Third, to the Preferred Members until such Members have received, in the
aggregate, their cumulative Preferred Return;

@) Fourth, to the Series A Preferred Members until their Unreturned Capital
Contributions are reduced to zero;

) Fifth, to the Series CF Preferred Members until their Unreturned Capital
Contributions are reduced to zero;

(vi) Sixth, to the Common Members until their Unreturned Capital
Contributions are reduced to zero;

(vil)  Seventh, pro rata to all Members in accordance with any positive balance
remaining on their Capital Account after taking into account the distributions set forth above in this Section
10.2(b) and the allocation of any net profits and net losses under Section 8.3 above; and

(viii)  Thereafter, to the Common Members and Preferred Members in
accordance with their Percentage Interests.

10.3  Distribution of Debt Instruments.

(a) In the event the Company sells (or an Affiliate) sells any material assets outside
the ordinary course of business, and all or a portion of the purchase price is paid by a promissory note or
installment contractual obligations (each, a “Debt Instrument™), all interest and principal received by the
Company with respect to such Debt Instrument shall be treated as Available Cash Flow for purposes of
Sections 8.1 and 10.2(b) of this Agreement.
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ARTICLE ELEVEN
11. FISCAL MATTERS

11.1 Title to Property and Bank Account.

(a) All Property of the Company shall be acquired, held, and conveyed in the name of
the Company.

(b) The funds of the Company shall be deposited in the name of the Company in such
bank account or accounts as shall be designated by the Manager, and withdrawals therefrom shall be made
upon the signature of the Manager or any Officer as designated on the Company bank account from time
to time.

(©) All funds not needed in the operation of the business may be deposited in interest-
bearing accounts or invested in short-term United States government obligations maturing within one year
or otherwise invested in such manner as the Manager 1n its discretion deems advisable.

11.2  Company Records. The Company Register, this Agreement and a filed copy of the
Company’s formation documents shall be maintained by the Manager at the office of the Company and
shall be available to any Member and such Member’s duly authorized representatives, subject to such
reasonable standards as may be established by the Manager consistent with the Act, for inspection and
copying at any and all reasonable times upon at least five (5) business days prior written notice.

11.3  Tax Reports. The Company shall direct the preparation of the tax returns (federal, state,
and local, if any) of the Company for each Fiscal Year to be completed so as to provide the Members with
information necessary to timely prepare such Member’s federal and state income tax returns for such Fiscal
Year.

11.4  Tax Flections. The Manager, in its sole discretion, shall determine whether to make any
available election pursuant to Code Sections 754, 734(b) and 743(b), or comparable provisions of state and
local law, in connection with allocations, Distributions or Transfers, as well as any other tax elections
available under the Code, Regulations or comparable provisions of state or local law.
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upon a plea of nolo contendere or 1ts equivalent shall not of itselt create a presumption that the Person (1)
did not act in good faith and in a manner that such Person reasonably believed to be in, or not opposed to,
the best interests of the Company, and (i1) with respect to any criminal proceeding, had reasonable cause to
believe that such Person’s conduct was unlawful.

12.2  Indemnification of Employees and Agents. The Company may, in the sole discretion of
the Manager, indemnify any employee or agent of the Company who was or is a party, or who is threatened
to be made a party, to any threatened, pending, or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement, actually and reasonably incurred by such Person in connection with such action,
suit or proceeding by reason of the fact that such Person is or was an employee or agent of the Company,
provided such Person has met the standard of conduct set forth in Section 12.1.

12.3  Mandatory Indemnification. To the extent that any Member, Manager, or Officer of the
Company is successful on the merits of or in defense of any action or proceeding referred to in Section
12.1, such Person shall be indemnified by the Company against expenses (including attorneys’ fees)
actually and reasonably incurred by such Person in connection with such action or proceeding.

12.4  Advancing Expenses. Expenses (including attorneys’ fees) incurred by any Member,
Manager, Officer, or employee of the Company in defending any action or proceeding referred to herein
may, in the sole discretion of the Manager, be paid by the Company in advance of the final disposition of
the action or proceeding upon receipt of an undertaking by or on behalf of such Person to repay such amount
if it 1s ultimately determined that such Person is not entitled to be indemnified by the Company.

12.5  Procedure.

(a) Unless ordered by a court, any indemnification under Sections 12.1 or 12.2 or
advancement of expenses under Section 12.4 shall be made by the Company only as authorized in a specific
case under this Agreement upon a determination that indemnification of the Member, Manager, Officer,
employee or agent is proper under the circumstances because such Person has met the applicable standard
of conduct set forth in Section 12.1.

(b) All determinations by the Company under this Section 12.5 shall be made: (i) by
the Manager, if the Manager is not a party to such action, suit, or proceeding; or (i1) if the Manager is a
party or if the Manager so directs, by independent legal counsel in a written opinion. The Manager also
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who 1s or was a Member, Manager, Utticer, employee or agent of the Company, against any liability
asserted against such Person or incurred by such Person in any such capacity, or arising out of such Person’s
status as such, whether or not the Company would have the obligation to indemnify such Person against
such liability under the provisions of this Article Twelve or otherwise.

12.9  Past Members, Managers. Officers and Emplovees. The indemnification and advancement
of expenses provided by, or granted pursuant to, this Article Twelve shall continue as to a Person who has
ceased to be a Member, Manager, Officer, employee, or agent of the Company and shall inure to the benefit
of the heirs and personal representatives, successors and assigns of that Person.

12.10 Amendment. The provisions of this Article Twelve relating to indemnification and to the
advancement of expenses shall constitute a confract between the Company and each of its Members,
Managers, and Officers. Notwithstanding any other provision of this Agreement relating to its amendment
generally, any termination, modification, or amendment of this Article Twelve which is adverse to any
Member, Manager, or Officer shall apply to such Member, Manager, or Officer only on a prospective basis,
and shall not limit the rights of Persons covered by this Article 12 to indemnification or to the advancement
of expenses with respect to any action or failure to act occurring prior to the time of such termination,
modification, or amendment.

ARTICLE THIRTEEN

13. MISCELLANEOUS PROVISIONS

13.1 Proposal and Adoption of Amendments. Subject only to Section 4.1 above, amendments
may be made to this Agreement and the Certificate of Organization from time to time by the Consent of the
Manager and a Majority of the Units then outstanding. The Manager shall, within a reasonable time after
the adoption of any amendment to this Agreement or the Certificate of Organization, make a copy available
to all the Members and make any filings or publications required or desirable to reflect such amendment,
including any required filing or recordation of an amended or amended and restated Certificate of
Organization or similar instrument or document.

13.2  Notices. All notices and other communications required or permitted to be given hereunder
shall be in writing and shall be delivered by: (a) hand delivery; (b) nationally recognized overnight carrier,
(¢) certified mail, return receipt requested, and regular mail, (d) facsimile transmission with proof of receipt
and regular mail; or (e) electronic mail with return receipt and regular mail, addressed in each case to the
parties at the addresses referred to below or at such other addresses as such parties may designate by notice
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13.4  Binding Provisions. The covenants and agreements contained in this Agreement shall be
binding upon and inure to the benefit of the legal representatives, heirs, executors, administrators,
successors and, subject to the provisions of this Agreement, the permitted assigns of the respective parties.

13.5  Third-Party Beneficiaries. Nothing contained in this Agreement shall be construed as
providing rights to any person other than the parties hereto, and no third party shall be a beneficiary to this
Agreement; provided, however, Affiliates of the Company shall expressly be third-party beneficiaries
wherever mentioned herein.

13.6  Entire Agreement. Except as otherwise expressly set forth in this Agreement, this
Agreement constitutes the entire agreement among the parties with respect to this subject matter. This
Agreement supersedes any prior agreement or understanding among the parties and may not be modified
or amended in any manner other than as set forth herein.

13.7  Further Assurances. The Members will execute, acknowledge, and deliver such further
documents, agreements, certificates, and instruments, and do such further acts and things, as may be
required to carry out the intent and purpose of this Agreement.

13.8  Captions. Captions contained in this Agreement are inserted only as a matter of
convenience and in no way define, limit the extent of, or describe the scope of this Agreement or the intent
to any of the provisions thereof.

13.9  Effect on Creditors. Except to the extent required under the Act, none of the provisions of
this Agreement shall be for the benefit of or be enforceable by any creditor of the Company, or any creditor
of any Member.

13.10 Severability. In case one or more of the provisions of this Agreement shall, for any reason,
be held by an arbitrator or court to be invalid, illegal, or unenforceable in any respect, such provision shall
be modified or amended by the arbitrator or court to the extent necessary to remove the invalidity, illegality
or unenforceability. Should the amendment or modification of such provision be impossible, the Agreement
shall be construed as if it never contained the invalid, illegal or unenforceable provision and such provision
shall not affect any other provision of this Agreement.

13.11 Counterparts. This Agreement may be executed in two or more counterparts which
together shall constitute one and the same instrument. Any party may deliver an executed copy of this
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INDEPENDENT LEGAL COUNSEL AS 1O THE TERMS OF THIS AGREEMENT AND HAS
EITHER OBTAINED SUCH COUNSEL, OR EXPRESSLY AND KNOWINGLY WAIVED THE
RIGHT TO DO SO. This Agreement has been prepared by the Company’s legal counsel on behalf of the
Company and not on behalf of any individual Member.

13.15 WAIVER OF FIDUCARY DUTIES.

13.16 Power of Attorney.

(a) Grant of Power. To the extent not expressly prohibited by the Act, each Member
hereby makes, constitutes, and appoints the Manager as such Member’s true and lawful attorney-in-fact for
such Member and in such Member’s name, place, and stead and for such Member’s use and benefit, without
any further consent or authorization, to sign, execute, certify, acknowledge, swear to, deliver, file, and
record on behalf of such Member:

1) This Agreement and all agreements, certificates, instruments, and other
documents amending or changing this Agreement as now or hereafter amended or amended and restated in
accordance with the terms of this Agreement that the Manager may deem necessary, desirable, and
appropriate in its sole discretion including, without limitation, amendments, and changes to reflect:

(A) the exercise by the Manager of any power granted to the Manager
under this Agreement;
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Agreement;
(G) the disposition by any Member of an Interest in the Company.

(i1) Any certificates, instruments and documents as may be required by, or
may be appropriate under the laws of the State or any other state or jurisdiction in which the Company does
business or intends to do business.

(b) Authorization. Each Member authorizes such attorney-in-fact to take such further
action as such attorney-in-fact shall consider necessary or advisable in connection with any of the foregoing,
hereby giving such attorney-in-fact full power and authority to do and perform each and every act or thing
whatsoever requisite or advisable to be done and performed in connection with the foregoing as fully as
such Member might or could do and perform personally, and hereby ratify and affirm that any such attomey-
in-fact shall lawfully do and perform or cause to be done and performed by virtue thereof or hereof.

(©) Irrevocability. The foregoing power of attorney is irrevocable and is coupled with
an interest, and, to the extent permitted by applicable law, shall survive the death or disability of a Member
and be binding on such Member’s heirs, successors, and permitted assigns. It also shall survive the Transfer
of an Interest, except that if the transferee is approved for admission as a Member, this power of attorney
shall survive the delivery of the assignment for the sole purpose of enabling the attorney-in-fact to execute,
acknowledge, and file any documents needed to effectuate the substitution. Each Member shall be bound
by any representations made by the attormey-in-fact acting in good faith pursuant to this power of attorney,
and each Member hereby waives any and all defenses which may be available to contest, negate, or
disaffirm the action of the attorney-in-fact taken in good faith under this power of attorney.

ARTICLE FOURTEEN

14. ALTERNATIVE DISPUTE RESOLUTION

14.1  Negotiation. If any controversy, issue, claim or dispute (collectively, a “Dispute™) arises
out of or relates to this Agreement, the parties shall make a good faith effort to settle such Dispute before
resorting to arbitration or litigation. The party with the Dispute shall give written notice to the other parties
(a “Dispute Notice™) which shall include (a) the facts relating to the Dispute, the position of the party giving
such notice, a summary of the arguments supporting such position, and the desired result of the party
providing the Dispute Notice;, (b) copies of any relevant documents;, (c) the name of any attorney
representing the party submitting the Dispute Notice; (d) the names of any Persons who will participate in
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file a Complaint in Arbitration and pay the filing fee within five (5) days of the date of the request for
arbitration. The arbitration will be held in Philadelphia, Pennsylvania administered by AAA, JAMS, ADR
Options, or one of their successors, at the election of the filing Party. The arbitration proceeding will be
heard as follows: (a) if the initial amount in controversy is less than $1,000,000, by a single neutral
arbitrator, or (b) if the initial amount in controversy equals or exceeds $1,000,000, by a panel of three (3)
neutral arbitrators, each with relevant experience selected by mutual consent of the Parties or, if the Parties
are unable to agree within seven (7) days of service of the arbitration complaint, then by the arbitration
association. The arbitration will proceed in accordance with the applicable Commercial Arbitration Rules
of such arbitration association then effective (on a fast-track procedure or other expedited basis, to the
extent available) with a hearing to be held as promptly as reasonably possible, but in any event within 180
days of filing. The arbitrator (or Chair of the arbitration panel, as applicable) will rule on all discovery
matters in accordance with the applicable arbitration rules. The award of the arbitrator(s) shall be made in
writing, shall be within the scope of this Agreement, shall not alter, amend, or change any of its terms or
conditions, except as otherwise expressly provided in this Agreement, shall be binding and conclusive on
all of the parties to this Agreement, without further right of appeal, and shall include a finding for the
payment of costs of the arbitration and attorneys’ fees for the prevailing party or parties in accordance with
Section 15.4 below. Judgment of a court having jurisdiction may be entered upon the arbitration award.

14.3  Emergency Relief/Jurisdiction/Service. At the election of the moving party, the following
may be sought by such party from a court of law without the necessity to comply with Sections 14.1 and
14.2 above: (a) specific performance; (b) an injunction or other equitable relief; or (c) emergency relief
including, without limitation, a temporary restraining order or preliminary injunction.

ARTICLE FIFTEEN

15. LITIGATION

15.1 Consent to Exclusive Jurisdiction and Venue. Subject to Article Fourteen above which
shall control, to the extent litigation in the courts is permitted under this Agreement, the parties consent to
the exclusive jurisdiction to interpret and enforce this Agreement upon the state courts of Berks County,
Pennsylvania and the federal courts located in the United States District Court for the Eastern District of
Pennsylvania for the resolution of all disputes among the parties, including, without limitation, disputes
under this Agreement. The parties waive any objections to such jurisdiction and venue, including objection
as to an inconvenient forum.
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A party shall be considered the prevailing party if: (a) 1t initiated the litigation and substantially obtains the
relief it sought; (b) the other party withdraws its action without substantially obtaining the relief it sought;
or (c) it did not initiate the litigation and judgment is entered for either party, but without substantially
granting the relief sought. A party’s right to the foregoing shall not merge with but shall survive the entry
of judgment and shall extend to appeals and collection.

15.5  Specific Performance. Any party to this Agreement may enforce this Agreement through
the remedy of specific performance and such remedy shall be cumulative and not exclusive of all other
remedies available to a party.

156 WAIVER OF JURY TRIAL. THE PARTIES EXPRESSLY WAIVE THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING BROUGHT RELATING TO THIS
AGREEMENT, THE PARTIES PREFERRING THAT SUCH DISPUTE BE RESOLVED BY BINDING
ARBITRATION OR BY A JUDGE HAVING JURISDICTION WITH RESPECT TO SUCH DISPUTE.

ARTICLE SIXTEEN

16. INVESTMENT REPRESENTATIONS

16.1  Representations. Each Member represents and warrants to the Company that such Member
is acquiring its Interests for its own account, for investment and not with a view to the distribution thereof
within the meaning of the Securities Act of 1933, as amended (the “Securities Act™), or any applicable state
securities laws.

Each Member understands that the Units have not been registered or qualified under the Securities
Act or any state securities laws, by reason of their issuance and sale in transactions exempt from the
registration or qualification requirements of the Securities Act and applicable state securities laws. Each
Member acknowledges that reliance on said exemptions is predicated in part on the accuracy of such
Member’s representations and warranties herein. Fach Member acknowledges and agrees that the Units
being acquired by such Member hereunder must be held by each Member purchasing the same indefinitely
unless a subsequent disposition thereof is registered or qualified under the Securities Act and applicable
state securities laws or is exempt from registration; and that the Company is not required to so register or
qualify any such Units or to take any action to make such an exemption available except to the extent
provided herein. Each Member acknowledges that (a) there may be no public market for such Units; (b)
there can be no assurance that any such market will ever develop; and (c) there can be no assurance that
any Member will be able to liquidate its investment in the Company.
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the Member has requested trom the Company and has had an opportunity to review all ot the books and
records of the Company and to discuss with management of the Company all of the business and financial
affairs of the Company.

Each Member acknowledges that (A) investment in the Company is speculative and involves a high
degree of risk; (B) the Company is newly formed and has no operating history; (C) no representations or
warranties have been made about the future performance of the Company and all such future performance
is speculative; and (D) the Members could lose their entire investment in the Company if the Company is
not successful.

[intentionally left blank)
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Docusign Envelope ID: 5CA4E4A5-8A71-40FB-A63C-1COAABF93883

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have executed this
SECOND AMENDED AND RESTATED OPERATING AGREEMENT of MAF HOSPITALITY
HOLDINGS, LLC as of the Effective Date first above written.
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COMPANY:

MAYF Hospitality Holdings, LLC
Signed by:

By ﬁ\/ww Felins

BA3F458070784088 . .
arco Folino, Manager and President

MEMBERS:

MAF Companies, Inc.

Signed by:

By. | Mars Foling

| —~—pa3r75E0

Q7 B.. .
arco I+ ouffno, President
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- ‘ NA 65,600,000 0 ‘ 0 ‘ 0 ‘
AUTHORIZED UNITS
100,000,000/80,000,000
Class A Common Class B Common | Series A Preferred Series CF Fully-Diluted
Units Units* Units Preferred Units Percentage
65,600,000 20,000,000 12,000,000 2,400,000 100%

* Reserved solely for issuance of upon conversion of Series A Preferred Units, resulting in the
cancellation of the converted Series A Preferred Units.
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chargeback™ as described in Treasury Regulations Section 1.704-2(1), and the term “Company Minimum
Gain” shall have the meaning ascribed to such term in Treasury Regulations Section 1.704-2(d).

b. Member Nonrecourse Deductions and Member Nonrecourse Debt Minimum Gain.
Any Member Nonrecourse Deduction, as defined in Treasury Regulations Section 1.704-2(1)(2), for any
fiscal year shall be allocated to the Member who bears the economic risk of loss in accordance with Treasury
Regulations Section 1.704-2(1)(1). Except as otherwise provided in Treasury Regulations Section 1.704-
2(1)(4), and notwithstanding any other provision of Article Eight of this Agreement, if there is a net decrease
in Member Nonrecourse Debt Minimum Gain during any fiscal year, each Member who has a share of the
Member Nonrecourse Debt Minimum Gain shall be allocated items of gross income and gain for such fiscal
year and, if necessary, for subsequent fiscal years, in an amount equal to such Member’s share of the net
decrease in such Member Nonrecourse Debt Minimum Gain, determined in accordance with Treasury
Regulations Section 1.704-2(1)(4). This provision is intended to comply with the chargeback provisions of
Treasury Regulations Section 1.704-2(i)(4), and the term “Member Nonrecourse Debt Minimum Gain™
shall have the meaning ascribed to such term in Treasury Regulations Section 1.704-2(1)(3).

c. Qualified Income Offset. In the event that any Member receives an unexpected
allocation of Loss or deduction or an unexpected distribution as described in Treasury Regulations Section
1.704-1(b)2)(11)(d)(4)., (5) or (6) which results in a deficit balance in its adjusted Capital Account, such
Member shall, to the extent required by the Treasury Regulations, be allocated items of gross income or
gain in the amount and manner necessary to eliminate such deficit balance as quickly as possible. This
provision is intended to comply with the “qualified income offset” requirement in Treasury Regulations
Section 1.704-1(b)(2)(11)(d)(3) and shall be interpreted consistently therewith.

d. Gross Income Allocation. In the event any Member has a deficit balance in its
adjusted Capital Account at the close of any fiscal year, such Member shall be specially allocated items of
gross income or gain necessary to eliminate such deficit balance as quickly as possible, provided that an
allocation pursuant to this Section 1.d shall be made only if and to the extent that such Member would have
a deficit adjusted Capital Account after all other allocations provided for in Article Eight and this Schedule
8.2 have been made as if Section 1.c of this Schedule 8.2 and this Section 1.d were not in the Agreement.

e Company Nonrecourse Deductions. Any partnership nonrecourse deductions, as
defined in Treasury Regulations Section 1.704-2(c) for any fiscal year, shall be allocated to the Members
in accordance with their Percentage Interests.
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the purpose of determining how items of Company income, gain, loss, deduction, and credit, as computed
for federal income tax purposes, are to be allocated among the Members for federal, state, and local tax
purposes, and shall not affect, or in any way be taken into account in computing, any Member’s Capital
Account or share of profits and losses, other items, or distributions pursuant to any provision of this
Agreement:

a. Except as otherwise provided in the following subsections of this Section 2, for
federal income tax purposes each item of income, gain, loss and deduction of the Company shall be
allocated in the same manner as each correlative item of income, gain, loss or deduction, is allocated for
book purposes pursuant to Section 8.2 of the Agreement and Section 1 of this Schedule 8.2.

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

C. In the event the Gross Asset Value of any Company asset is adjusted pursuant to
clause (ii) of the definition of Gross Asset Value, subsequent allocations of income, gain, loss, and
deduction with respect to such asset shall take account of any variation between the adjusted basis of such
asset for federal income tax purposes and its Gross Asset Value in the same manner as under Code Section
704(c) and the Treasury Regulations thereunder.

d. All recapture of income tax deductions resulting from sale or dissolution of
property of the Company shall be allocated to the Members to whom the deduction that gave rise to such
recapture was allocated hereunder to the extent that such Member is allocated any gain from the sale or
other disposition of such property.

e Any elections or other decisions relating to allocations pursuant to this Section 2
shall be made by the Consent of the Manager in any manner that reasonably reflects the purpose and
intention of this Agreement. The Members intend that the allocation of tax items pursuant to this Section
2 comply with the requirements of Code Section 704(c) and Treasury Regulations Section 1.704-3.

3. Definitions. For purposes of this Schedule 8.2, the following definitions shall apply:
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1il. The Gross Asset Value of any Company asset distributed to any Member
shall be the Gross Fair Market Value of such asset on the date of distribution; and

v. The Gross Asset Values of the Company shall be increased (or decreased)
to reflect any adjustments to the adjusted basis of such assets pursuant to Section 734(b) of the Code or
Section 743(b) of the Code, but only to the extent that such adjustments are taken into account in
determining Capital Accounts pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m) and Section
3.6 of the Agreement; provided, however, that Gross Asset Values shall not be adjusted pursuant to this
Section 3.a.iv to the extent the Members determine that an adjustment pursuant to Section 3.a.11 of this
Schedule 8.2 is necessary or appropriate in connection with a transaction that would otherwise result in an
adjustment pursuant to this Section 3.a.iv. If the Gross Asset Value of an asset has been determined or
adjusted pursuant to Section 3.a., 3.a.ii, or 3.a.iv of this Schedule 8.2, such Gross Asset Value shall
thereafter be adjusted by the Depreciation taken into account with respect to such asset for purposes of
computing profits and losses.

b. “Gross Fair Market Value.” Shall be as determined by the Manager.
c. “Depreciation.” For each fiscal year or other period, an amount equal to the

depreciation, amortization or other cost recovery deduction allowable under the Code with respect to an
asset for such fiscal year or other period, except that if the Gross Asset Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning of such fiscal year or other period,
depreciation shall be an amount that bears the same ratio to such beginning Gross Asset Value as the federal
income tax depreciation, amortization or other cost recovery deduction for such fiscal year or other period
bears to such beginning adjusted tax basis.
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Print Name

Member Entity Name, if applicable

Member’s Address:

Telephone:

E-mail:

EIN/SS#:

If held jointly:

Signature of Joint Individual Member

Print Joint Member’s Name

Titled (i.c., tenants by the entircties, JTWRS, TIC)

Date:




