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WHEREAD, each Member 18 the record and beneficial owner ot Units 1n the (;ompany.

WHEREAS, the Members desire to promote their mutual interests and the interests of the
Company by imposing certain restrictions and obligations upon themselves with respect to their Units in
the Company.

WHEREAS, the parties hereto agree that the terms of this Agreement shall govern, regulate and
manage the affairs of the Company except to the extent expressly prohibited or ineffective under the Act or
the Articles and shall supersede and cancel all prior written and oral agreements and understandings with
respect to the subject matter of this Agreement.

ARTICLE 1. DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, the following
terms shall have the indicated meaning:

“Act” means the Colorado Limited Liability Company Act, as amended from time to time.

“Additional Equity Securities” means Equity Securities other than (a) Equity Securities issued as a
distribution or upon any subdivision or split of any Equity Securities, (b) Equity Securities issued as
payment or consideration for goods or services provided to the Company or any of its subsidiaries or in
connection with a commercial loan or equipment leasing transaction by a third party lender that is not an
Affiliate of the Company, (¢) Equity Securities issued in connection with an initial public offering of the
Company or a reorganization of the Company in connection with an initial public offering, (d) Equity
Securities issued in connection with the merger, consolidation, acquisition or similar business combination
involving the Company and approved by the Board to Persons who, immediately preceding such issuance,
are not Members, (e) Equity Securities issued to an officer, employee or Director of the Company or its
Subsidiaries in connection with any equity incentive plan or sold to an officer, employee or Director of the
Company or its Subsidiaries (other than a Director affiliated with the Founder Member) on arm’s length
terms at the then current Fair Market Value, and (f) any sale of Equity Securities with respect to which any
Member has waived its preemptive rights in writing.

“Adjusted Capital Account Deficit” means, with respect to any Member, a deficit balance in such
Member’s Capital Account as of the end of the fiscal year after giving effect to the following adjustments:
(a) Credit to such Capital Account the additions, if any, permitted by Treasury Regulations §§ 1.704-
1(b)(2)(ii)(c) (referring to obligations to restore a capital account deficit), 1.704-2(g)(1) (referring to
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