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THE MEMBERSHIP UNITS ISSUED PURSUANT TO THIS AMENDED AND RESTATED LIMITED
LIABILITY COMPANY OPERATING AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER
APPLICABLE SECURITIES LAWS. SUCH MEMBERSHIP UNITS MAY NOT BE SOLD,
ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE
REGISTRATION UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM, AND
COMPLIANCE WITH THE OTHER SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET
FORTH HEREIN.

THE MEMBERSHIP UNITS ISSUED PURSUANT TO THIS AMENDED AND RESTATED LIMITED
LIABILITY COMPANY OPERATING AGREEMENT ARE ALSO SUBJECT TO ADDITIONAL
RESTRICTIONS ON TRANSFER SPECIFIED HEREIN AND THE ISSUER RESERVES THE RIGHT
TO REFUSE THE TRANSFER OF SUCH UNITS UNTIL SUCH CONDITIONS HAVE BEEN
FULFILLED WITH RESPECT TO ANY TRANSFER.



WHEKHBAS, ellecuive February ZZ, ZUZ1, certain parues previously executed that certain Limited Liability
Company Operating Agreement (the “Original Agreement”), and

WHEREAS, the parties desire to amend and restate the Original Agreement, as hereafter amended and
restated in its entirety as of the Effective Date.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto,
intending to be legally bound, hereby agree as follows:

ARTICLE 1L
DEFINITIONS

The following definitions shall be applied to the terms used in this Agreement for all purposes, unless
otherwise clearly indicated to the contrary.

“Accredited Investor™ 1s defined in Rule 501 of Regulation D promulgated pursuant to the Securities Act.
“Act” means the Delaware Limited Liability Company Act, Title 6, Chapter 18, §§ 18-101, et seq.
“Additional Member” means a Person admitted to the Company as a Member pursuant to Section 12.2.

“Adjusted Capital Account Balance” shall mean with respect to any Capital Account as of the end of any
Taxable Year, such Person's Capital Account balance, as

(A) reduced for any items described in Treasury Regulation Section 1.7041(b)(2)(11)(d)(4), (5), and (6), and

(B) increased for any amount such Person is obligated to contribute or is treated as being obligated to
contribute to the Company pursuant to Treasury Regulation Section 1.7041(b)(2)(i1)(c) (relating to partner
liabilities to a partnership) or 1.7042(g)(1) and 1.7042(1) (relating to minimum gain).

“Adjusted Capital Account Deficit” means with respect to any Capital Account as of the end of any Taxable
Year, the amount by which the Adjusted Capital Account Balance is less than zero. The foregoing
definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treasury
Regulation Section 1.704-1(b)(2)(i1)(d) and shall be interpreted consistently therewith.

“Admission Date” 1s defined 1 Section 10.3.



“pase Kale” means, on any date, a variable rale per annum equal 1o tne rate of mterest most recently
published by The Wall Street Journal as the “prime rate™ at large U.S. money center banks.

“Book Value” means, with respect to any Company property, the Company’s adjusted basis for federal
income tax purposes, adjusted from time to time to reflect the adjustments required or permitted by Treasury
Regulation Section 1.7041(b)(2)(iv)(d)(g).

“Buyer” is defined in Section 5.1(C).
“Capital Account” means the capital account maintained for a Unitholder pursuant to Section 3.2.

“Capital Contribution” means any cash, cash equivalents, promissory obligations or the Fair Market Value
of other property which a Unitholder contributes or is deemed to have contributed to the Company pursuant
to Section 3.1.

“Capital Member” means each Member of the Company other than the Class C Members.
“Capital Units” means the Units held by any Member other than a Class C Member.

“Cause” means, by the reasonable determination of all Members other than the Manager: (a) any action by
the Manager involving gross negligence or willful misconduct in the performance of its duties; (b) the
Manager’s theft, conversion, embezzlement or misappropriation of the Company’s funds; (c) the Manager’s
conviction of a felony involving moral turpitude; or (d) any other material breach of this Agreement by the
Manager; provided, however, notwithstanding anything contained herein to the contrary, if any event
constituting Cause occurs, the Members shall provide the Manager with written notice of such Cause, and
the Manager shall have thirty (30) days after its receipt of such notice in which to cure the Cause; provided
further that the Cause shall be deemed to be cured if the Manager commences to cure the Cause within said
thirty (30) day period and thereafter pursues such cure to completion.

“Certificate” means the Company’s Certificate of Formation as filed with the State of Delaware, as
amended from time to time.

“Change of Control” means a transaction or series of related transactions that results in the Person(s) who
or which had control of a Member immediately prior to the consummation of such transaction (or the first
in a series of related transactions) no longer having control of such Member immediately after the
consummation of such transaction (or the last transaction in a series of related transactions).
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having the rights and obligations specified with respect to Class B Units in this Agreement.

“Class C Members” means those Members holding Class C Units, as listed on Schedule I attached hereto,
and any Person who or which is issued Class C Units pursuant to and in accordance with the terms and
conditions of this Agreement or succeeds to a Class C Member’s Company Interest.

“Class C Unit” means a Unit representing a fractional part of the Company Interests of all Unitholders and
having the rights and obligations specified with respect to Class C Units in this Agreement.

“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company” 1s defined in the Recitals.
“Company Interest” means the interest of a Unitholder in Profits, Losses and Distributions.

“Convertible Securities” means any Capital Units, or other securities, directly or indirectly convertible into
or exchangeable for Capital Units.

“Distribution” means each distribution made by the Company to a Unitholder, whether in cash, property or
securities of the Company;, provided, however, that none of the following shall be a Distribution: (A) any
redemption or repurchase by the Company of any securities or (B) any recapitalization or exchange of
securities of the Company, and any subdivision (by Unit split or otherwise) or any combination (by reverse
Unit split or otherwise) of any outstanding Units.

“Effective Date™ is defined in the Recitals.
“Eligible Purchasers™ is defined in Section 10.1(B).

“Employee Securities” means Class C Units or other securities issuable or issued to employees, directors
or consultants of the Company pursuant to a Unit option, restricted Unit, Unit purchase, warrant or other
equity incentive plan or arrangement approved by the Manager.

“Equity Securities” means (a) Units or other equity interests in the Company (including other classes or
groups thereof having such relative rights, powers and duties as may from time to time be established by
the Manager pursuant to Section 12.2 hereof, including rights, powers and/or duties senior or junior to
existing classes and groups of Units and other equity interests in the Company), (b) obligations, evidences
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