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

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

RECITALS

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

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

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

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

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

d Units, and Incentive Units

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

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

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

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

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

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

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

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

orth in Sect ent;

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

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

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

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

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

RECITALS

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

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

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

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

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

1mludm~« the adon additional

m chan fs

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

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




ARTICLEI
DEFINITIONS

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

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

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

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

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

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

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

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

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

any specified Person, shall mean the powe

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

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

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

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

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

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

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

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

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

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

ARTICLE I

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

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

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

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

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

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

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

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

[ such Person, whether through ownership of voting securities or

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

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

“Applicable Lav icable provisions of (a) constitui

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

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

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

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

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

ARTICLE I
DEFINITIONS

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

"Aceeptance Notice” has the meanin,

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

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

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

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

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

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

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

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

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

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

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

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

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

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




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

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

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

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

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

B:)ok[lL nrn ion” means, with re

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

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

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

)
the Company shall he ¢
but

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

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

the acquisition of an additional Membership Interest in the

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

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

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

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

determined with reference to such beginning Book V. ermitted method

by the Managing Members in accordance with Treasury Regulations Section

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

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

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

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

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

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

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

all abank mpm petition

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

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

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

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

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

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

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

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

tribut

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




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

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

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

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

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

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

this paragraph (d); an

@@ if the Book Va Comp rmined pursuant to

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

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

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

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

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

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

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

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

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

nt i

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

-ount” has the meaning set forth in

and cash equival
Member.

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

(i) the liquida
-1(bN2 )N

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

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

this paragraph (d): and

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

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

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




Subsidiaries, or (viii) such Person’s repeated

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

diaries, which failure, whether committed willfully or negligently,

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

of the time of determination.

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

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

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

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

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

notice thereof; provide mance expectations shall

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

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

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

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

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

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

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

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

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

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

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

" means, with y Distribution to be made

mimon Units Series 2 and Vested Units pursuant to

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

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

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

Agreement

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

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




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

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

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

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

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

wered Persor s the me

“Delaware Act” means the Delaware

ating distribution or otherw

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

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

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

an automated process.

"Exercise Period™ has the meaning set forth in

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

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

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

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

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

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

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

‘Covered Person” has U

Delaway
§§ 18101, e seq, &

distribution made by the Company to a Meml

any and whether by liquidating distribution o otherwise;
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or otherwise) of any o
remuneratio any Member in such Member's cay
Company or a Company Subsidiary. “Distribute” when us
meaning

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

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

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

means any form of communication not directly involving the

“Electronic Transmission
ed and reviewed

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

through an automated process.

xercise Period” has the meaning set forth in ion 8.01
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anding Common Units Series 2 at the time of determination by (ii) 1
wthorized Common Units), in each case, as of the time of determin:
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ompany Expenses” has the meaning set forth in §

ain” as defined in Treasury

ompany Minimum Gain” m
for the term. “partnership

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

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

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

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

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

stribution” means a disiribution made by the Company 0.2 Member, whether in cash
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provided, lh.n not s the following shall “Distrib
by the Company or any Member of any Urits or Unit
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combination (by reverse split of Uity or ctherwise) of amy outsianding Units; or (d) any fecs or

remuneration paid (o any Member in such Member's capacity as & Service Provider for the
“Distribute” when used as a verb shall have a correlative
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ection 10.03(a)

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

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

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

"Exercise Period” has the meanir




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

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

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

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

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

of any outstanding Unit Equivalents as of such date, whether

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

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

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

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

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

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

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

has the meaning set forth in the Preamble

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

“Family Members™ ha et forth in Seetion 1
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Governmental Authority” means any federal, state, local or forcign government or
political subdiviy ¢ or instrumentality of such government or political
bd f-regul ther non-governmental re
overnmental authority (10 the extent that the rules, Tegulations or orders of
anization or authority have the force of law), or an
jurisdiction

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

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

"Issuans jotice™ has the meanin forth in Section 8.011

Joinder Agreement” has the meaning set forth in

KS” has the meaning set forth in the Preamble.

Fair Market Value”
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“HR” has the meaning set forth in the Preamble
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within the meaning of the Code and applicable authority related the

“Incentive Member™ means a holder of Ince Unit

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

“Issuance Notice” has the meaning set forth in Se




“Liquidator” has the meaning set forth in Section

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

civil,
x threatened, pending or
ourt

as Managi Mo the Company under this Agreen
Managi m»mh»pm\ appointed in accordance with the provisions of this Agreement
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s all © be freely tradable if: (i) securities
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wise, without the necessity of any United States federal or
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r. For purposes of
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account only such restrictions and limitations on the transferability thereof as apply to the Members
shall not be taken into account restrictions and limitations spec
such as restrictions applicable to-a M

ically applicable to a
-public info

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

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

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

1.704-2(

ourse Deduc # g e deduction” as defined

in Treasury rm “Member” for the term

‘pariner”

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

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

adjudication o other
ative, judicial, arbiteal ar ady

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

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

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

Managing Members” means cither or cach of HR and KS. in their respective capacitics
as Managing Members of the Company under this Agreement, together with any
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Securities Act of 193
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“Maximum Incentive Unit Percentage™ means ten percent (10%)

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

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

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

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

Member Nc Debt w tre
with Treasury Regulations Seetion 1.704.

‘Member Nonrecourse Deduction’ ‘partner nonrecourse deduction

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

the term “Member” for th

quidator”

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

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

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

Members of the Company under this . together with any successor
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“Maximum Common Unit Series 2 Percentage” means twenty percent (20%,
“Maximum Incentive Unit Percentage” means ten percent (10%).

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

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

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




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

se, accordance with the terms of this Agreement and the

wise holding Units who is admitted as a Member in

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

such Person continues to h e The Members
shall constitute the

lembers Schedule” has the meani

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

isallocated Item” has the meaning orth in Section 5.0:

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

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

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

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

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

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

Members Sche

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

llocated Item™ has the meaning set forth in Section

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

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

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

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

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

10

Members” means (s
puzchases Units pursuant to s

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

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

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

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

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

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

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

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

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

s of such property differs from its Book Value

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







