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The undersigned (the "Members", which term shall collectively include the
undersigned "Managing Member" and “Non-Managing Member", and- any persons ar entities
(each, a “Person”) hereafier admilted to the Company pursuant to Article V of this Agreement as
Managing, or Non-Managing Member, and shall exclude any persons: who cease to be Members
pursuant te Article VI of this Agreeinent) herehy enter into this Operating Agresment, dated as
of June 15, 2002 (the "Agreement™), of Stamos Partner Associates, LLC (the "Company™). The
- Company was formed as of June 3, 2002 upon the filing of a Certificate of Formation with the
Secretary of State of the State of Delaware, pursuant to the provisions of the Delaware Limited
Liability Company Act (6 Del. C. § 18-101, et seq.) (the "Act"). The Company shall be
govemed by, and operated pursuant to, the termsand provisions of this Agreement.

ARTICLE I

General

) Sec. 1.01. Name and Address. The name of the Company is "Stamos
Partners Associates, LLC" The Managing Member may change the name of the Company or
adopt such trade or fictitions names as he may detersnine. The principal office of the Company
shall be located at 575 Fifth Avenue, 40% Floor, New York, New. York 10017 or such ather
Iocation as the Managing Member shall designate.

Sec. 1.02. Temm. The term of the Company began on the date the certificate
of formation of the Company was filed, and shall continue until terminated as provided herein.

Sec. 1.03. Purpgse and Powess of the Company.

(). The purpose of the Company is to engage in any phase of investing and
trading in sectritics and other findncial instruments and in any financing activities, including,
without limitation, provxdmg directly or through subpartnerships, joint ventures or subs1char1es
a full range of investment advisory services. The purpose of the Company also is to invest in
and act as the general partner-or managing member of (orserve in.a similar capacity with respect
o) SP Capital Fund I, L.P. ("Fund I1"), SP Capital Fund I, L.P. ("Fund II") and ether investment
partnerships, limited liability corhpanies or similar investment vehicles that the Managing
Member or his affiliates may elect to form {each such investment vehicle, a "Fund" and
collectively, the "Funds"). Such investment vehicles shall operate pursuant to such limited
partnership agreements, operating agreements ¢f other govemning documents as the Managing
Member shall determine (each a “Find Agreement", and collectively, the "Fund Agreements™).
The Company may engage in such other activities as are necessary or incidental to the foregoing
purposes. :

(b}  The Company shall have the power to engage in all actions, p‘lcceedings
activities and transactions that the Managing Member may deem necessary or advxsabie in
connection with the foregoing purposes.

Sec. 1.04, Registered Office; Registered Apent. The registered office of the
Company. in the State of Delaware is National Corporate Research, Ltd., 615 South DuPont
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Highway, Dover, Delaware 19901. The name and address of the registered agent of the
Company for service of process on the Company in the State of Delaware is National Corporate
Research, Ltd:, 615 South PuPont Highway, Dover, Delaware 19901. Such office and such
agent may be changed fiom time to time by the Menaging Member in his sole discretion.

Sec. 1.05.  The Members. The Managing Member of the Company. is Peter S.
Stamos, and each other Member admitted to the Company is a Nop-Managing Member, unless
designated a managing member by the Managing Member. The namie, address and Capital
Contribution (as defined in Sec. 3.02) of each of the Members are set forth: in a schedule entitled -
"Schedule of Members" (herein called "Schedule A"), which shall be filed with the books and
records of the Company at the Cempany's principal office. (as set forth in See. L.0I) and is
hereby incorporated by reference and made a part of this Agreement. Each Non-Managing
Member shall be designated by the: Managing Member as a “Class A Member" or 2 "Class B
Member", and, for these purposes, the Managing Member shall be designated a Class A
Member. For purposes.of Secs. 3.04 and 6.02, Peter S. Stamos shall be designated as the Special
Class A Member and Saul B. Katz shall be designated as the Special Class B Member, and each
of Mr. Stamnos and Mr. Katz shall serve in such capacity until such time as his interest in the
Cempany. {s terminated or he is rendered unable to perform his duties herennder by death,
disabslity or incompetency. In the event that ejther Mr. Stamos or Mr. Katz withdraws from-the
Company or is unable to perform his duties as the Special Class A Member or Special Class B
Member, respectively, the Members of the applicable class, other than any Reduced Interest
Member (as. defined in Section 6.01(a)} of such class, shall, by majority vote (in accardance with
the Members' Incentive Percentages), designate a Member of such: class as the Special Class A
Member or Special Class B Member, as applicable. All of the foregoing des1gnatlons shall be
reflected on Scheduiz A.

As used in this Agreement, the ferm "former Member” refers to such TIErSons or
entities as hereafter ffom time to time cease o be Mémber(s), whether volunrarily or otherwise,
ptirsuzant to the terms and provisions of this Agreement,

Sec. 1.06. Liahility of Members. The Members and former Members shall be
Tiable for {herepayment and discharge of all debts and obligations of the Company atiributable to
any fiscal year (or relevant portion thereof) during which they are or were Members of the
Company only to the extent of their respective interests in the Company in the fiscal year (or
relevant portion thereof) to which any such debts and obligations are atfributable.

The. Members and all former Members shall share all losses, liabilities or

_expenses- suffered or incuwed by virtue of the operation of the preceding paragraph. of this Sec.

1.06 in the proportions of their réspective interests in the Company for the fiscal year (or relevant

portion thereof) 1o which any debis or ebligations of the Company are attributable. A Member's

or former Member's share of all losses, liabilities or expenses shall not be greater than such
Member's interest in the Company for such fiscal year (or relevant portion thereof).

As used in this Sec. 1.06, the tenms "interests in the Company” and "interest in the
Company” shall mean with respect to any fiscal year (or relevant portion thereof) and with
respect to each- Member (or former Member) the Capital Accounts (as defined in Sec. 3.03) that
such Member {or fornter Member) would have received (or in fact did receive) pursuant fo the
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terms and provisions of Article VI upon withdrawal fro*n the Companv as of the end of such
fiscal vear (or relevant portion thereof):

Notwithstanding any other provision in this Agreement (except Sec. 3.02(2)), in
no event shall any Member (including any Reduced Interest Member) or former Member be
obligated to make any additional cantribution whatsoever to the Company, or have any liability
for the repayment and discharge of the debts and obligations of the Company (apart from such.
Member's interest in the Company), except that a Member (including a Reduced. Interest
Member) or former Member may be required by the Managing Member, acting in his sole
discretion; for purposes of meeting such Member's obligations under this Sec. 1.06, 1o make
additional coniributions or payments, respectively, up to, but in no event in excess of, the
aggregate amnount of resurns of capital and other amounts actually received by him/her from the
Company during or after the fiscal year to which any debtor obligation is aitributable..

Sec. 1.07. Transfers of Interest. Except as otherwise expressly provided in
this Asreement, no Member shall have the right to sell, assign, pledge, transfer or otherwise
dispose.of all or any part ofhis/her interest in the Company, without the consent of the Managing
Member. Each Noo-Managing Member may assign all or 2 portion of his/her interest in the.
Company (excluding the voting rights. relating thereto, which shall remain with such: Non-
Managing . Member) and all or a portion of his/her Incentive Percentage (as defined in Sec.
"3.04(%)) and his/her Operating Percentage (as defined in Sec. 3.04{c)), 1o a trust created for the
benefit of ane or more of bis’her parents, spouse or children or other persons or entities
designated by such Non-Managing Member (a “Related Trust™). A Related Trust shall be
admitted to the Company as a neon-voting Non-Managing Member. Any purporied sale,
assignment, pledge, transfer or other disposition of all or any part of an interest in the Company
in contravention of this Sec. 1.07 shall be null and void and of no force.and effect.

ARTICLETI
Management

Sec. 2.01. Management of the Company. Eicept as otherwise provided
Therein, the power to make investment decisions with regard to the assets and liabilities of the
Company and to make decisions with regard t¢ the management of the Company shall he vested
exclusively in the Managing Member, or such other Members or officers as may from time to
time hereaftér be designated by the Managing Member. Except as authorized by the Managing
Member or as.otherwise provided herein, the other Members shall have no right oz authority to
act on behalf of the Company in connection with any matter,

Sec. 2.02.  Autherity of the Managing Member. The Managing Mermber shall
have the anthority, on. behalf and in the name of the Company, to take any action or make any
decisions on behalf of the Company hereunder, o carry out any and all of the. purposes of the
Company set forth in Sec. 1.03 and to perforn all acts and enter into and perform &}l contracts
and other undertakings which he may deem necessary or advisable or incidental thereto,
including, without limitation, the. power ta;
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D direct the formnlation of investment policies and strategies for the
Funds utilizing a multi-asset, multiple portfolio approach whereby the assets of the Funds shall
from time to time be commitied by the Company to investment partnerships and/or managed
accounts (“Tovestment Vehicles™) that irivest or wade in Securities (as defined below) and that
will be managed by portfolio managers having discretionary trading authority;

{(iiy  determine the assets to be committed to each Investmeni Vehicle,
identify the most appropriate investment advisors. to serve as portfoliu managers, and invest in
such lovestment Vehicles, which investments shall be subject in each case to the terms and
conditions of the respective governing documents of such entity;

(i'ii} ipvest the cash balances of the Funds im any money market
instrumnents he deems appropriate and to reinvest any income eamed thereon in accordance with
the investment programs of the Funds;

(ivi  bomow or raise monies, on behalf of the Funds, and, from time to
time without limitation as to amount or manner and time of repayment, issue, accept, endorse
and execute promissory notes, drafis, bills of exchange, warzants, bonds, debentures and other
negotiable or non-negotiable instruments and evidences of indebtedness, and secure the payment
of such or other obligations by mertgage upon, or hypothecation or pledge of, all or part of the
property of the Funds, whether at the titne owned or thereafter acquired, to, among other things,
meet . withdrawal requests which would otherwise result in the premature liquidation of
investments and otherwise conduct the Funds' tinding activities;

{v)  open, maintain and close bank accounts and brokerage accounts in
the name of each Fund as a whole and draw checks or-other orders for the payment of monics in
tespect thereof.

i)  do any and all acts en behalf of the Funds, and exercise all rights
of the Funds, with respeet to their interest in any person; firm,.corporation or other entity,
including, without Jimitation,. the voting of interests in the Investment Vehicles, participation in
arrangements with ecreditors, the institution and settfement or compromise of suits and
administrative pro¢eedings and other like or similar matters;

(vii) organize one or more corporations, partnerships or other entities
formed o held record title, as nominee for the Funds, to Securities or fands atmbutable to the
Fands;

(viii} authorize any employee or other agent of the Company or agents
aremployees of the Funds to act for and on behalf of the Company or the Funds in all matters
incidental to the foregoing; and

(ix) engage personnel, whether part-time or full-time, attomeys,
conseltants and independent accountants or such other persons as the Company may deem
necessary. or advisable.

The term "Securities”, as used herein, shall be given its broadest possible meaning and shall
include, but not be limited to, capital stock; shares of bensficial interest; partnership interests and
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simnilar financial insttuments; interests in real estate and real estate related assets; bonds, notes
and debentures {whether subordinated, comvertible or cotherwise); cwrencies; interest rate,
currency, commodity, equity and other derivative products, including, without limitation, (i)
futures cortracts (and options thereem) relating to- stock indices, cumrencies, United Siates
Government securities and securities of foreign governments, other financial instruments and-all
other commodities, (i1} swaps, options, warranis, caps, collars, floors and forward rate
agreements, (1if) spot and forward curmrency transactions and (iv}) agreements telating to or
securing such. ransactions; equipment lease certificates; equipment trust certificates; loans;
acecowts and notes receivabie and payshle held by trade or ¢ther creditors; trade acceptances;
confract and other claims; executory contvacts; participations therein; mutval funds; money
market funds; obligations of the United Stawes, any state thersof, foreign governmems and
instramentalities of any of them; commercial paper; certificates of deposit; bankers' aceeptances;
trust receipts and other obligations; and instruments or evidences of indebiedness of whatever
kind or nature of any person, corporation, government or other Bntxty whatsoever, whether or not
publicly traded or readily marketable.

Sec. 2-03, Reliance by Third Parties. Persons dealing with the Company are
entitled to rely conclusively upen the certificate of any Member to the effect that such Member is
then acting as 4 Managing Member, and upon the power and authozity of the Managing Member
as herein set forth.

See. 2.04. Covepamt _of  Confidentiality: . Non-Dispararement.  Non-
Solicitation: Non-Competition:: :

(a)  Prior to the withdrawal from the Company of a Member, and thereafter
without limitation of time, such Member shall not knowingly divulge, furnish or make available
to any third person, without the prior written consent af the Mandging Member, any trade secrets
ar other confidential informuation- concerning the Company, any of its Affiliates (as defined
below) or any of their clients, or any business of the foregoing, including, without limitatien, {)
information conceming the operations, systems, servites, personnel and financial affairs of the
Company or any of its Affiliates, () computer software, forms, contracts, 2greements, [literature
or other documents designed, developed or written by, for, with or on behalf of the Company,
any of its Affiliates or any of their clients and (fif} the identity of any clients of the Company or
its Affiliates or other information abeut such clients er their investments and positions in any
investmént fund for which.the Company or an Affiliate is 2 general partner (or acting in a similar
capacity) or informstion sbout any fund advised by the Company or an Affiliate.

" Notwithstanding the foregoing, nothing herein shall prevent a Member from respondinc s

lawful subpoenas or court orders without the Managing Member’s prior written consent;
prowded that such Member shall have given the Company prior written notce of any such
subpoena prompily following receipt thereofl

"Affiliate”, when used with respect io any Person, shall mean («) any other Person
at the time directly or indirectly controlling, contrelled by or under direct or indirect common
control with such Person, (b) any other Person of which such Person at the fime owns, or has the:

right to acquire, directly er indicectly, 10% or moere on a consolidated basis of the equity or

beneficial interest of such Person, (¢) any other Person which at the time owns, or has the-right to
acquire, directly or indirectly, 10% or more of any class of the capital stock or beneficial interest

G T -
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-of such Person, {d)} any executive officer, director, employzse or other agent of such Person, and
{). whan used with respect to an individual, shall include a spouse, any ancestor or descendant,
or any other relative (by blood, adoption or marriage), within the sesond degree of such
individual.

. {b)  Ptior to the withdrawal Jom the Company of a Member, and thereafter
- without limiiation of time, sich Member shall not disparage or defame the Company, its
Affiliates, or curcent or former officers, diractors, shareholders, partners or members of any of
them, in communications with -investors, clients, potential clients, competitors, the media, ur
other persons with. whom any of the above do business or may do business,

(&)  Prior to the withdrawal from the Company of a Member, and for a period
of 24 months thereafter, such Member shall not, directly or indirectly, on behalf of such Member
or any other person, (i) solicit, induce or encourage the resignation of any Member or any
employee of the Company or its Affiliates, or hive any Member or employee whom the Company
or its Affiliates employed at any time. during: the six month period preceding the withdrawal of .
such Member; or ({i) in any way interfere or sttempt to interfere with the relationship between
the Company and its Affiliates and any of their Members or employees.

(@  Prior to the withdrawal from the Company of a Member, and for a period

_of 24 months thereafter, such Member shall not, directly or indirectly, on behalf of such Member
or any other person, salicit the business of, or provide services for, any client of the'Company or
its Affilates; and prior to the withdrawal of a Member, and thereafier without limitation of titne,
such Member shall not in any Way interfere or attempt to interfere with the relationship between
the Corspany and fts-Affiliates and any of their clients. Notwithstanding the foregoing, from and
after the withdrawal of a Member, such Member may-solicit the business of, or provide services
for, such person's parents, spouse, children, siblings, parents-in-law, children-in-law or siblirigs-
in-law.

(e) Prior to the withdrawal from the Company of a.;Member, and for a period
of 12 months thereafter, such Member shall not Compete (as defined below) with the Company
or any of the Company's Affiliates. For purposes of this Agreement, the term "Compete” shall
mesn to directly or indirectly, whether individually, a$ a director, partner, owner; employee,
consultant or agent of any business, persen or entity, or in any other capacity, other than. on
behalf of the Company or an Affiliate of the Company, provide investment management,
investment advisory or other services to any collective investment vehicle (domestic or foreign)
that is not registered as an open-end investmeni company under the Investment Company Act of
1940, as amended. A Member that is subjzct to the 12~month non-competition provisions of this
Sec.. 2.04(e) shall notify the Managing Member of the name and address of each business to
which he-provides services during such 12-month period. Such notice must be provided prompily
following the date as of which such services commence. Notwithstanding the foregoing. in no
event shall Ellen Horing be deemed to have breached this Sec. 2.04(c) by her engagement in the
operations of her current investment advisory business and her provision of investment advisory
services to funds of funds that are currently her clients.
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See. 2.05. Excipation.

{a}  No Member or Affiliate (collectively, the "Indemnified Parties") shall be
liable to any Member or the Company for any acts or omissions, unless such acts or omissiens
arise out of, or are attributable to, the gross negligence, willful misconduct or bad faith of the
Indemnified Party; nor shail any Indemnified Party be liable to any Member or the Company for
any action or inaction of any broker or other agent of the Company, provided that such broker or
agent was selected, engaged or retained by such- Indernnified Party in accordance with the
standard of care set forth above. Any Indemnified Party may consuit with counsel, accountants,
investment bankers, financial advisers, appraisers and other specialized, reputable, professional
consultants or advisers in respect.of Company affairs and be fully protected and justified in any
action or inaction which is taken in accordarice with the advice or opinion of such persons, -
provided that they shall have been selected in accordance with the standard of care set forth.
above.

{b) Notwithstanding any of the foregoing 1o the contrary, the provisions of
this See. 2.05 shall not be construed $o as to relieve (or attempt to relieve) the Indemnified
Parties of any liability to the extent {but only to the extent) that such liability may not be waived,
modified or lirnited under applicable law, but shall be construed so as.to effectuate the pravisions
of this Sec. 2.03 to the fullest extent permitted by law.

Sec. 2.06. Indemnification.

' . (@) Each Indemnified Party shall, in aceordance with this Sec. 2.06, be
indernifiéd and held hammless by the Company from and against any and all losses, claims,
damages, liabilities, expenses (including fegal and other professional fees and disbursernents),

. judgments, fines, setflements, and other amounis (collectively, the *Indemnification
Obligations"y arising from any and all claims, demands, actions, suits or proceedings. {whether
civil, criminal, administrative or investigative), actual or threatened, in' which such Indemnified
Party may be involved, as a party or otherwise, by reason of such person's service to oron behalf
of, or management of the affairs of, the Company, or rendering of advice or consultation with
respect thereto, or which relate to the Company, its properties, business or affairs, whether or not
the Indemnified Party:continues to be such at the time any such Indemnification Obligation is
paid or incurred, provided that such Indemnification Obligation resulted from action or inaction
of such Indemnified Pasty that did not constittte gross negligence, willful misconduct or bad:
faith. The Company shall also indemnify and hold harmless an Indemnified Party from and
against any Indemnification Obligation suffered or sustained by such Indernified Party by
reason of any action or inaction of any broker or other agent of the Company; provided,
however, that such broker or agent was selected, engaged or retained by such Indeminified Party
in accordance with the standard of care set forth above. The termination of a proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere, or its equivalent, shall
not, of itself, create a presumption that such Indemnification Obligation. resulted from the gross
pegligence, wiltful misconduct or bad faith of such Indemnified Party. Expenses (inclnding legal
and other professionat fees and disbursements) incurred in any procgeding will be paid by the
Company in advance of the final disposition of such proceeding upon receipt of an undertaking
by or on behalf of such Indemmified Party to repay such amount if it shall ultimaiely be

$295076.14 ) .-

CONFIDENTIAL INFORMATION
NH0000052



N

—

determined that such Indemnificd Party is not entitled 10 be indemnified by the Co:npan}} as
authorized heregn‘der.

(b)  The indemnification provided by this Sec. 2.06 shall not be deemed 10 be
exchisive of any other rights to which each Indemnified Party may be entitled under any
agreement, or as 4 maiter of law, or otherwise, both as to action in such Indemmified Party's
official capacity and io action in another capacity, and shall continue as to. such. Indemnified
Party who has ceased to have an official capacity for aets or omissions during such official
capacity or otherwise when acting at the reqquest of the Managing Member and shail inure to the
benefit of the heirs, successors and administratars of such Indemnified Party.

(6)  The Managing Member shall have the power io purchase and maintain

‘insurance on. behalf of itself and each Indemnified Party, at the expease of the Cordpany, against

any liability which may be asserted against or incurred by them in any such capacity, whether or
not the Company ‘would have the power to indemnify the Indemnified Parties against such
liability onder the provisions of this Agreement.

(d)  Notwithstanding any of the foregoing te the contrary, the provisions of
this Sec. .06 shall not be construed so as to provide for the indemnification of an Indemnified
Party for any liability to the extent (but only to the extent) that such indemnification would be in
violation of applicable law or that such. liability may not be watved, modified or Hmited under
applicable law, but shall be construed so- as to effectuate the. provisions of this See. 2.06-t0 the
fullest extent permitted by law.

Sec. 2.07.. Other Matters Concerning the MembBers.

(@)  Each Member may rely, and shall be protected in acting or refraining from
acting, upon any resolution, ceriificate, statement,. instrument, opinion, repori, notice, request,
consent, order, bond, debenture or other paper or document believed by him/her to be gennine
and to have been signed or presented by the proper party or parties.

by In the sole digcretion. of the Managing Member, the Company may enter
into supplementary agreements with one or more Membeits regarding the rights and obligations
of such Member(s) with tespect to the Company. Among other things, such agreements may

" provide for allocations and distributions to a Member, including, but not limited to, allocations

and distributions to such Member after such Member has become a Reduced Inierest Member in
accordance with Sec. 6.01 (each, a "Supplementary Agreement”). The Members acknowledge
and agree that, in the avent of any conflict between the ierms of such Supplementary Agreements
and the tcrms of this Agreement with respect to the rights and. obligations of such signatory
Members, the terms of such Supplementary Agreements shall contrel.

Sec. 2.08. Expenses. Except as provided in Secs. 3.02(c) or 3.05(¢) hereof]
the Company shall be responsible fur paying. and the Managing Member shall pay directly out of
Company funds, all reasonable. costs and expenses. incwrred I connection with the business of
the Company, including, without limitation, any out-of-pocket expenses of the Managing
Member incurred in connection with the business of the Company, liability and other insurance
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premivms, expenses incurred in the preparation of reports to the Member and any legal,
aceounting and other professional fees and expenses.

ARTICLE [
Capital Accounts

Sec.3.01.  Definitions. For purposes of this Agreement, the following terms
shall be defiried as set forth herein: ' '

(8)  “Accounting Period” means a period (i) the first day of which is (AJ the
first business day of each calendar quarter, (B) the date on which there are contributions to the
capital of the Company or any material amount is credited to a Capital Account (determined as
provided herein) other than on a pro rafa basis, (C) the first day of any accounting peried of any
Fund or (D) such otlier date deemed appropriate by the Managing Member, and (it} the last day
of which is (A) the day prior to the commencement of any Accounting Period, (B) the date on
which there are withdrawals or distributions from the capital of the Company or any material
ameunt is: debited against any Capital Account other than on a pro rata basis, or {(C) such other
date deerped appropriate by the Managing Member.

()  "Cogde" means the Internal Revenue Code of (986, as amended,

()  "Tncentive A;]'Iocation" means any performance-based aliocation of net
capital appreciation or net profits from the Funds to the Company pursuant to the Fund
Agreenents, but shall not include allocations of net capital appreciation or net profits made to
the Company by virtue of its capital invested in a Fund.

(d} The occurrence of a “"Forfeiting Event” with respect to a particular
Member shall mean that such Member: (I} has commitied: an act of fraud, dishonesty,
misrepresentation or breach of trust; (ii) has been convicted of a felony or any offense involving
mora} turpitude; (jiiyhas been found by any U.S. regulatory body or self-regulatory organization
to have, or has cotered into a consent decree determining tiat he/she has, viclated any U.S.
regulatory requirerent or a rule of a self regulatory organization; (iv) has, in the capacity of an
executive or employee of the Company or an Affiliate, committed an act constituting gross
negligence or willful misconduct or otherwise has had histher employment with or ownership
interest in an Affiliate terminated for cause; (v) has violated in any material respect this
Agreement or any other agreement with respeet to the Company or its Affiliates; or (vi) has
voluntarily withdrawn from the Company, other than pursuant to Sec. 6,01(a)

(e}  "Fund Net Losses" meags, with respect fo any Accounting Periad, the
amount of loss debited to the capital account of the Company in a Fund pursuant to 2 Fund
Apgreement for such Accounting Period in respect of its capital invested in such Fund.

()  "Fund Net Profits" means, with. respect to any Accounting Period, the

amount of income or gain credited to the capital account of the Company in a Fund pursuant 1o
the Fund Agreement for such Accounting Period in respect of its capital invested in such Fund.
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(&) "Met Income” or "Net Losses” means, Wwith respect to any Acceunting
Period, the sum of: (i} Fund Net Profits or Fund Net Losses for such period: (ji) plus the
Ovperating Net Profits or minus the Operating Net Losses for such period; and (ifi) plus the
Incentive Allocation for such period.

{h) "Qperating Net Profits” or "Operating Net Losses” means, with respect to
any Ag¢counting Perlod, the taxable income or tax loss of the Cempany for such period for
Federal income tax purposes, increased by the amount of any tax-exempt income of the
Company during such perod and decreased by the amount of any Code Secticn 7053(2)(2)(B)
expenditures (within the meaning of Treasury Regulation Section 1.704-1(b)(2)(iv)(i)) of the
Company; provided, however, that Operating Net Profits or Operating Net Losses shall be
computed withont regard o the arnount of any items of income, gain, loss or deduction that are
attributabie: to Incentive Allocations, Fund Net Profits or Fund Net Losses, In the event that the
Capital Accounts are adjusted pursuant to Sec, 3.03(h) hereof, the Operating Net Profits or
Operating Net Losses of the Company (and the constituent items of income, gain, loss and
deduction) reafized thereafter shall be computed in accordance with the principles of Treasury
Regulation Section 1.704-1(b)(2Xiv)(g).

{ “Section 704(c) Property” means any Company property that is revalved
pursuaitt to' See. 3.03(b) hereof if the fair market value of such property differs from its adjusted
ba51s as of the date of such revaluation,

Sec. 3.02. Capital C'ontributions. :

(n)  Each Member has made (or, simultanecusly herewith, shall make) a
capital contribution to the Company in the amount set. forth on Schedule A hereto. In addition,
the Managing Member may require each Member (Including a Reduced Interest Member) to
make an additienal capitel contribution in the event that the Company is required to contribute
additional capital to a Fund in order to maintzain the lesser of 5500,000 or :2% of the aggregate
capital accounts of such Fund.” Tn such event, no Member shall be required to make an additional
capital contribution. ih an amount greater than such dember's. pro rafa share (based on Incentive
Percentages) of the Company’s required contribution to such Fund.

(b) The Members may make additional capital contributions te the Company
at the times and in the agg:egate amounts permitted by the Managing Member in his sole
discretion.

(c)  All capital contributions to the Company under this Sec. 3.02 shall be
credited to the Members' relevant Investment Capital Accounts (as defined in Sec. 3.03 (a)(®)
below) and contributed to such Fund as shall be agreed to by the Managing Member and the
Member making the contribuiion; provided, however, that any amounts designated by the
Managing Member, in his scle discretion, to be used for expenses of the Company, or such
amountsas. the Managing Member and the Member making the contrbution agree, shall be used
for investments other than as part of the Company’s capital contributions to the Funds shall be
credited to the Members' Operating Capital Accounts (as defined in Sec. 3.03(a)(ii) below).
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{d) A Member shall not have any obligation to the Company or 1o Em.:,' other
Member to restore any negative balance in the Capital Aceounts of such Member. No interest
shall be paid by the Company on any-capital contributions.

Sec. 3.03. Capital Accounts,

{a} (i) . Investment Canifal Accounts. There shall be established for each -
Member on the books of the Company a separate investment capital accoumt for each Member
who makes a capital contribution to the Company which is then contributed to 4 Fund or who is
entitled to receive an Incentive Allocation with vespect to such Fund pursuant to Sec. 3.05(b)
hereof (each, an "Investment Capital Account") Each separate investmert Capital Account shall
be maintained and adjusted as provided in Sec. 3.02(c) and this Sec. 3.03. Each separate
Investment Capital Account of a Member shall with respect to a Fund be credited with {A) the -
amount of all cash capital contributions by such Member to the- Company for recontribution to
the particular Fund and (B) the fair market value of any property contributed by such Memberto
the Company for recontribution fo the. particular Fund (aet of any liabilities secured by such

- property that the Company is considered to assume or'take subject to under Section 752 of the
Code), except to the extent the amounts in (Aj or (B) are credited to the Operating Capital

Accounts. of the Members pursuant to Sec. 3.02(c). The Investment Capital Accomt of a
Member shall be increased by any amounts credifed to such Member's Investment Capital
Account with respect to the particular Fund purstant to Secs. 3.05(a) and 3.05(b), and decreased
by €A) any amount debited to such Member's Investment Capital Account with respect to a
particular Fund pursvant to See..3.05(), (B) the amount of any cash distributed to such Member
from such-Investment Capital Account pursuant to this Agresment and (C) the fair market value
of any asset distributed in: kind to such Membex from such particular Investment Capital’ Account
(net of any Habilities secured by such asset that such Member is considered to assume. or take
subject to under Section 752 of the Code). The Investment Capital Account of a Member also

. shall be adjusted appropriately to reflect any-other adjustment required pursuant to Treasury

Regulation Sections 1.704-1 ar 1.704-2, or, in thie sole discretion of the Managihg Member, Sec.
3.06 hereof.

(i)  Operating Capital Account. - There shall be established for each
Member on the books of the Company an operating capital account (an "Operating Capital
Account"), which shail be maintained and adjusted as provided in See. 3.02(c) 2nd this Sec. 3.03.
The Operating Capital' Account of 2 Meinber shall be credited with the amount of all cash capital
contributions by such Member to the Company which are credited to the Member's Operating
Capital Aceount pursnant to Sec. 3.02(¢). The Operating Capital Account of a Member shall be:
increased by any amounts credited to such Member's Operating Capital Aecount pursuant to Sec.
3.05(c) or 3.06 {to the extent not taken info account pursnant to Sec. 3.03(a)(i} hereof), and
decreased by (A) amy amount debited to such Member's Operating Capital Account pursuant to

" Sec. 3.05(c) or 3.06 (to the extent not taken into account pursuant to Sec. 3.03(a)(i) hereof), (B)

the amount of any cash distributed to such Member ffom his/her Operating, Capital Account
pursuant to this Agreement and (C) the fair market value of any asset distributed in kind to such
Mermber from such Member's Operating Capital Account (net of any liabilities sccured by sueh
asset that such Member is considered to assume of take subject to under Section 752 of the
Code).
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(b}  Upon the occurrence of any event specified in Treasury Regulation
Section 1.704-1(B)(2)Iv)(f) or as authorized by such Seetion with respect to securities readily
tradable on an astablished securities market, the Managing Member may cavse the Investment
Capital Accourits or Operating Capital Accounts of the Members to be adjusted to reflect the fair
market value of the Company's assets at such time (as determiried by the Managing Member in
his sole discretion} in accordance with such Regulation.

Sec. 3.04. Investment Percentapes: Incentive  Perceniases:  Operating
Percentages. -

{a) An “Investment Percentsge” shall be determined for each Investment
Capital Account with respect to a Fund for each Member {including a Reduced Intexest Member)
for each fiscal year (or other Accounting Period) by dividing the amount of each Member's
Investment Capital Account with respect to such Fund as of the beginning of such period by the
sum of the Investment Capital Accounts of all Members as of the beginning of such period with
respect 1o such Fund. Notwithstanding the foregoing, for purposes of determining the allocation
of Fund Net Profits or Fund Net Losses under Sec. 3.05(a) as of the last day. of an Accounting
Period with respect to 2 particular Fund, any Incentive: Allocation which has been credited to a
Member's Investment Capital Account under Sec. 3.05(b) as of the end of the prior Accounting
Period shail be included in hisffier Investment Capital Account with respect to a particular Fund
only if such amount has been reimvested in the Fund by the Company on behalf of the Member as
of the beginning of the current Accounting Petiod. The sum of the Investment Pewentagcs with
respect 1o each Fund shall equal 100 percent.

)] The "Incentive Percentages" oft (i) the Class A Members shall be as set
forth in the Schedule and may be modified by the Special Class A Member at any time and from
time to time during a fiscal year or, with respect to any fiscal year, within. 435 days after the end
of such fiscal year; provided, however, that the Incentive Percentage with respect to each Fund
of any Class A. Member whose inferest in the Company is terminated in accordanse with Sec. -
6.0 shall be reallocated, in the sole discretion of the Special Cldass A Member, artiong any
remaining Class A Members or, if no Class A Members remain in the Company, among the
remaining Class B Members in the sole discretion of the Special Class B Member; provided,
furthey, that any such reallecations shall be subject fo the contimding interest of any Reduced
Interest Class A Member (as defined in Section 6.01(f)) pursvant to a Supplementary Agreement
in accordance with Sec. 6.02(a); and (ii) the Class B Members shall be as set forth in the
Schedule and may be modified by the Special Class B Member at any time and from time to time
during a fiscal year or, with respect to any fiscal year, within 45 days after the end of such fscal
yeai; provided, however, that the Incentive Percentage with respect to each Fund of any Class B
Member whose interest in the Company is terminated in accordance with Séc. 6.01 shail be
reallocaied, in the sole diseretion of the Special Class B Member, among any remaining Class B
Members ar, if ne Class B Members remain in the Company, among the remaining Class A
Members in the sole discretion of the Special Class A Member; provided. further, that any such
reallocations shall be snbject to the continuing interest of any Reduced Interest Class B Member
{as. defined in Section 6.01(f)) pursuant 1o a Supplementary Agreement in accordance with Sec.
6.02{z). The sum of the Incentive Percentages of all of the Members with respect to each Fund
shail equal 100 percent.
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(¢)  The "Operating Percentages” off (i) the Class A Members shall be as set
forth in the Schedule and may be medified by the Special Class A Member at any time and from
time to time during a fiscal year or, with respect to any fiseal year, within 435 days after the end
of such fiscal year; provided, however, that the Operating Percentage of any Class A Member
whose imerest in the Company is terminated in accardance with Sec. 6.01 shall be reallocated, in
the sole discretion of the Special Class A Member, among any rematning Class A Members or, if

. mo Class A Members-remain in the Company, among the remaining Class B Members in the-sole
diseretion of the Special Class B Member; provided, further, that any such reallocations shall be
silbject to the continuing interest of any Reduced Interest Class A Member pursuvant to a
Supplementary Agreement in accordance with Sec. 6.02(a); and (ii) the Class B Members shalt
be as ser forth in the Schedule and may be modified by the Special Class B Member at any time
and from time to time during a fiscal year or, with respect to any fiscal year, within 43 days afier
the end of such fiscal year; provided, however, that the Operating Percentage of any Class B
Member whose interest in the Company is terminated in aceordance with Sec. 6.01 shall be
reallocated, m the sole discretion of the. Spccml Class B Member, among any r:.ma;mng Class B
Members or, if no Class B Members remain in the Company, among the. remaining Class A
Members in the sole discretion. of the Special Class A Member; provided, further, that any such
reallecations shall be subject 1o the continning interest of any Reduced Interest Class B Member
pursuant to a Supplementary Agreement in accerdance with Sec. 6.02(a). The sum of the
Operating Percentages of all of the Members shall equal 100 percent.

Sec. 3.05. General Allccaﬁegs.. As of the close of business on the last day of
the relevant Acconnting Period, subject to Sec. 3.06, allocations to the Members shall be made as
follows:

(&)  Pund Net Profits and Fund Net Losses shall be credited or debited to the
applicable Investment Capital Accopnts. of all Members in accordance with their respective
Investment Percentages. for such Fund as of such date.

{t) Any Ihcentive Allocations occuring dutring er as of the end of an
Accounting Period shall be credited to the applicable Investment Capital Accounts of the
Members. in accordance with their respeetive Incentive Percentages for such Fund as of such
date..

(©  Any Operating Net Profits or Operating Net Losses for each Accounting
Period shall be credited or debited to the Operating Capital Accounts of the Members in
accordance with their Operating Percentages as.of such date. Notwithstanding the foregoing, if
any Member pays an amount of expenses of tlie Company which is disproportionate to his/her
Operating Percentage, such expense shall be spacifically allocated to such Member and debited
solely io such Member's Operating Capital Account.

{d}  Inthe event the Managing Member determines that any security position
or-security positions, or class of security positions of the"Company are inappropriate (for tax or
regulatory reasons, or eny other reasons as to which the Managing Member and any other
Member, or Members agree) for any Member, the Managing Member may determine that such
Member (the "Nongualifying Member") shall not pasticipate in the income, gains, losses or
gxpenses arising from such security positions, and shall so indicate upon the books of the
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Company. In such event the allacations of gains and losses among the Members, as provided in
this Article 111, shall be adjusted so that the Capital Accounts of the Nonqualifying Members are
neither credited with any gains or income nor debited with any losses or expenses, relating to
such security positicns, and such gains, income, losses and expenses shall be allocated among
the other Members in the proportion of their respective Operating Percentages for such. fiseal
year, and the Managing Member- shall make such other adjustments (to take into account that
Nenqualifying Members do not participate in certain. security positions) regarding the allocation
of profits, gains and Josses amonyg the Members for such fiscal year, including taxes thereon
pursuant to Sec. 3.08, as the Managieg Member determines to be equitable.

Sec. 3.06. Special Allgeations. (2) Section 704(bY Allocation Limitations.
Notwithstanding Sec. 3.05, special allocations of Net Income, Net Losses or specific items of
income, gain, Joss or deduction may be required for any fiscal year (or other Accounting Period)
as follows:

)] Minimum Gain Chargeback. The Company shall allocate items of
incorne and gain among the Members at such times and in such amounts as necessary to satisfy
the minfmum gain chargeback. requirements of Treasury Regulation Sections 1.704-2(f) and
1.704-2(1)(4). | .

(i)  Ouslified [ncome Offset. The Campany shall specially alloeate
items of Income and gain 'when and to the extent required fo satisfy the "qualified income offset”
requirement within thé meaning of Treasury Regulation Section 1.704-1(b)(2)(1)(d).

®) Allocations i Liguidation,

(i) Not\mihstandmg any provision in Sec. 3.05 or this Sec. 3.06 (other
than 3 L06(b)(AD)) to the cantrary, in the event thar the Company sells or otherwise disposes of all
its noncash assets or any other event oceurs tha: will lead to a liguidation of the Company, then
Net Income and Net Losses (and, if necessary, the constituent items of income, gain, loss and
deduction) shall be specially allocated among the Members as required. to cause liquidating
distributions pursuant to Sec. 4.04(¢) to be equivalent to the distributions that would have
.oceurred had Secs. 4.04(a) and 4.04{b) been the operative provisions.

(iily  Upon the sale of all or substantially all of the assets of the

Company, tiie Managing Member shall specially allocate proceeds of such sale among the

Members (including Reduced Interest Members) in accordance with any separate wtten

agreement between the Company and such Member or, to the extent there is no such agreement
with respect to a Member, in the sole discretion of the Managing Member.

(¢  Adjustment of Allocations. T the event that the Managing Member
reasonalbly detennines that the allocations otherwise required pursuant to Sec. 3.05 or this See.
3.06 would not properly reflect the economic arrangement of the Members or would otherwise
cause any inequitable or onerous result for any Member, then, notwithstanding any provision in
this Agreermnent to the contrary, the Managing Member may adjust such allocations in such
manner as the Managing Member reasonably determinesto be required to prevent such result.
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G Capital Accounts. The Managing Member shaﬂ equitably determine
whether allocations pursuant to this Sec. 3.06 shall be made to 2 Member's separate [nvestment
Capital Accounts ot Operating Capital Account.

Sec. 3.07, Lisbilities. Liabilities shall be determined in accordance with
generally accepted: accounting principles applied on 4 consistent basis; provided, however, that
the Managing Member, in his sole discretion, may provide reserves for estimated acciued
expenses, labilities or cantingencies, whether or net in acecrdance with genera‘liv accepted
accounting prmclples :

Sec, 3.08. Alloeations of Net Income and Net Tosses for Federal Income Tax
Purposes. The Company's ordinary income and losses, capital gains and losses and other- items
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 “book" items are allocated pursuant to Sess. 3.05 and 3.06.
Notwithstanding the foregoing sentence, Federal income tax items relating to any Section 704(c)
Property shall be allocated among the Members in accordance with the principles of Section
704(c). of the Code and Treasury Regulation Sections 1.704-1(b}2)(Gv)(f} and (g), 1.704-
1(0)(A)(i) and 1.704-3(e) to take into account the difference between the fair market value and
the tax basis of such Section 704(c) Property 4s of the date of its revaluation. pursuant to Sec.
3.03(b) hereof or its.contribution to the Company. Ttems.described in this Sec. 3.08 shall neither
be credited nor charged to the Members' Investment Capital Accounts or Operating Capital
Agcounts.

I the Company realizes capital gains (including short-term capital gain) for
Federal income tax purposes ("gains") for any fiscal year during or as of the end of which one or
mote Positive Basis Members (as hereinafter defined) withdraw from the Company pursuant to
this Agreement, the Mannging Member may elect to allocate such ' gains as follows: (1) to
alloeate such gains among such Positive Basis Members, pro rata in proportion to the respective
Positive Basis (as hereinafier-defined) of each such Positive Basis Member, until either-the full
amonnt of such gains. shall have been so allocated or the Positive Basis of each such Positive
Basis Member shall have been eliminated, and (ii) to allocate any gains not so allocated to
Positive Basis Members to the other Members in: such manner- as shall equitably reflect the
amounts allocated to such Members' Investent Capital Accounts and Operatmg Capital
Accounts pussuant to Secs. 3.05 and 3.06.

. As used herein, (i) the term “Positive Basis" shall mean, with respect to any

Member and as of any time of calcunlation, the amount by which the total of hisfher Investment
Capital Accounts and Operating Capital Accéount as of such timie exceeds histher "adjusted fax
basis", for Federal income tax purposes, in his/her interest in the Company as of such time
(determined without regard o any adjustments made to such "adjusted tax basis" by reason of
any transfer or assignment of such interest, including by reason ef death and without regard to
such Member's share of liabilities of the Company under Section 752 of the Cade), and (i) the
term "Positive Basis Member". shall mean any Member who withdraws from the Company and
who has a Positive Basis as of the effective date of histher withdrawal, but such Member shall
cease fo be a Positive Basis Member at such time as he shall have received allocations pursuant
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to clause (i) of the preceding paragraph equal to his/her Positive Basis as of the effective date of
his/her withdrawal, -

Sec.3.09. | Deicrmination by the Manacing Member of Certain Matters. All
matters concerning valuations, the application of Secs. 3.11 and 9.07 and the allocation of
taxable income, deductions, credits, Net Income and Net Losses among the Members, including
taxes thereon and accounting-procedures, not expressly provided for by the terms of this
Agreement, shall be eguitably determined in good. faith by the Managing Member, whose
determination shall be final, conclusive and binding a5 to all of the: Members.

See. 3.10. Adfustments by the Managing Member to Take Account of Interim
Year Events. Tn the event that a Member shall be admitted to, or shall withdraw from, the

Company other than at the end of the. Company's fiscal year, allocations among the Members and
accounting proecedures shall be equitably detenmined in good faith by the Managing. Member,
whose determination shall be final, conclusive and binding as to all of the Members.

Sec: 3.11. Investment in Additional Funds, In the event that the Company
becomes a general parther in one or more investrment funds in addition o Fund I and Fund 1Y, the
Managing Member shall. apply the principles of Article III, Sec. 4,03 and Sec. 4.04(a), insofar as
such principles affect Investment Capital Accounts (including: withdrawals and distributions
therefrom), Investment Percentages and Ineentive Allocations, on a separate basis with respect fo
each investment fund in which the Corpany is a general partner.

ARTICLE IV

‘Loans to Members; Comp.énsaﬁon of the Members; Withdrawals;
Distributions; Limiiations on Distributions and Withdrawals

Sec. 4.01. Loans to Members, Without the consent of the Mamaging
Member, which consent may be withheld in his sole discretion, the Company shall not make
loans 1@ any Member. If the Managing Member decides to make a loan to a Member, and the
proceeds for such loan are made available from a withdrawal of funds from a Fund, such
Member's Investment Capital Account shall be reduced by the outstanding amount of the loan.

Sec. 4.02. Compensation of the Members. Without the consent of the
Managing Member, the Company shall not pay a salary or other compensation to any Member
for services rendered by such Member to the Company. :

Sec. 4.03. Withdrawals. Except as provided in this Sec. 4.03, withdut the
‘consent of the Managing Member, no Member may make withdrawals from histher Investment
Capital Accounts or Operating Capital Account, Each Member shall be entitled to give notice to
the Managing Member to request the withdrawa] of a portion of his/her Investment Capital
Accounts. Upon receipt of such notice and subject to the limitations on withdrawal in Sec. 4.05,
1o the extent such amount is invested in a Fund, the Managing Member shall use his best efforts
o cause such amount to be withdrawn from the appropriate Fund (at such times and on such
terms, as such withdrawals are permitted under the Fund Agreement), and distributed to such
Member. Any amount so distrbuted fo such Member shall reduce his/her Investment Capital
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Account {rom which such amounts are withdrawn as of the date of such withdrawal. The
Members acknowledge that the ability to make withdrawals from a Fund may be Iumted by
notice provisions and limitations on liquidity set forth in a Fund Agreement.

Sec. 4.04, Distributions. Except to the extemt provided in - Sec. 4.03,
distritnitions shall be made to the Members at the times and in the amounts determined by the
Managing Member. The Mapaging Member shall determine whether amounts to be distributed
are attributable to 2 Member's Investment Capltal Accounts-or Operating Capital Account. Such
distributions shall be made as follows:

(a)  All amounts available for distribution which are atiributable to amounis in
the Members' Investment Capital Accounts-shall be distributed to the Members

(i) first, in the amounts available for distibution pursuant to request.s
to withdraw amounts made under Sec. 4.03 hereof; and

(i)  then, in accordance with, and in proportion to, their respective
separate Investment Capital Accounts after adjustment for disiributions made pursuant to
Sec. 4.04(2)(i) hereof unless the: Managing Member: determines that an amount to be
distributed pursuant to ihis Sec.. 4.04(a)(ii) is attributable to a particular Fund in which

_case such amount shall be distributed in accordance with, and in proportion to, the
Members' separate Investment Capital Accounts with respect to such Fund.

.'(.’b) All othet amounts available for distribwtion which are attributable to
atriounts in the Members' Operating Capital Accounts shall be distributed to the Members in
- accordance with, and in proportion to, their respective Operating Capital Accounts.

{e) Notwithstanding any other provision i this Sed¢. 4.04, all amounts
distributed in conrection with a liquidation of the Company or the sale or other disposition of all
or substantially all of the. assets-of the Company that leads to a liquidation of the Company shall
be distdbuted to the Members in accordance with,  and in proportion to, their respective
Investment Capital Account and Operating Capifal Account balances, as adjusted for all
Company operations up te and including the date of such distribution.

{d) At the sole discretion of the Managing Member, the Comipany may
distribnte any assefs inkind. If cash and property are to be distributed in kind simultaneously,
the Company shall distribute such cash and property in kind in the same proportion to each
Member, unless otherwise determined by the Managing Member. Tor purposes of determining
amounts distributable to the.respective. Members under this' Sec. 4.04(d), any property to be
distributed in kind shall have the value assigned to such property by the Managing Member, and
the amouwnt of income or loss that would have been realized had such assets been sold at their fair
market values shall be allocated according to the Members' Investment Percentages or Operating:
Percentages, as applicable (or in any other mamner deemed appropriate by the Managing
Member) to the applicable Capital Accounts of the Members (as determined by the Managing
Member) pursnant to-Secs. 3.03 and 3.06 immediately prior to such distrtbution.

. Sec. 4.05.  Limitation on Distributions and Withdrawals. Distributions and
permitted withdravals are subject to the provision by the Company for (i) all Company liabilities
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in accordance with the Defaware Aet and (i) reserves for liabilities taken in accordance with
Sec. 3.07 hereof. The unused portion of any cash reserve shall be distributed, with interest at the
prevailing savings bank rate for unrestricted deposits from time to time in effect in New York,
New York, as determined by the Managing Member, after the Managing Member has
determined that the nead therefor shall have ceased.

ARTICLEV

Admission of New Merabers

See. 5.01. Admission of Additional or Substitute Members. The Managing
Member may at any time admit one or more new Members, subject to the condition that each
such- new Member shall execute an appropriate supplement to this Agreement pursuant to which.
he/she agrees to be bound by the terms and provisions hereof The name and residence address
of each new Member admitted o the Company under this Sec. 3.01 shall be reflected on
Schedule A as of the effective date of hisfher admission, and edch new Member shall be
‘designated thereon as a Class A Member or a Class B Member. The Managing Member shall
admit a Related Trust of any Member as a ngn-voting Non-Managing Member in connection
with an agsignment referred to in Sec. 1.07. Admission of a new Member shall not be a cause for
~ dissolution of the Company.

ARTICLE VI

Withdrawal, Reduced Interest, Death, Disability, Adjudication of Tncompetency,
Disselution or Bankruptcy '

. Sec. 6.01. ©  Witlidrawal, Reduced Interest. Death, Disabilitv. Adjudication of
Incompetency, Dissolution or Bapkmpicy of a Member.

{2)  Except as otherwise provided in this Sec. 6.01, no Member may
voluntarily withdraw or resign from the Company. Subject to Sections 6.01(f) and 6.03 hercof, o
Member, together with his/ler Related Trust, may completely withdraw from the Company or, if
such Member has entered into a Supplementary Agreernent with the Company providing for
continuing allocations and distribntions, elect to become a reduced interest Member (2 "Redueed
Interest Member"): (1} at the end of any fiscal year of the Company, upon 45 days' prior written
notice to the Managing Member; or (ii) at any time with the consent of the Managing Member,
which consent may be withheld in his sole discretion. Withdrawals, as distinct from an election
to become & Reduced Interest Member, pursuant to Secs. 6.01(@)(i) or 6.01(a)(ii) are hereinafter
referred to as "Voluntary thdrawals “

(b)  Any Member, together with his/her Related Trust, may be required: (i} to
withdraw immediately from the Company, upon written notice fiom the Managing Member, at
any time for any reason or no reason, including, without limitation, upon the accurrence of a
Forfeiting Event; or (ii) if such Member has entered into o’ Supplementary Agreement with the
Company providing for continuing allocations and distributions, to become a Reduced Interest
Member, upon notice from the Managing Member, at any time for any reason or 1¢ reason,
except if a Forfeiting Event has occurred with respect to such Member,
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(c} In the event of the death, adjudication of incompetency, dissolution or
bankruptcy of a Member (each a "conversion event"), the inferest of such Member, together with
the interest of his/her Related Trust, shall euntinue at the risk of the Company business until the
last day of the fiscal year in which such event occwrs or, if earlier, the termination of the
Company, as of which date the Member and his/her Related Trust shall be deemed withdrawn
fiom the Company- for purposes of this Sec. 6.01; provided, however, that if such Member has
entered into 2 Supplementary-Agreement with the Company providing for continuing alfocations
and distributions and the Company will continue after the last day of such fiscal year, suchl
Member, together with his/her Related Trust, shall become a Raduced Interest Member effective
as of the date of such conversion eveni. For purposes of this Agreement, a reference to a
“Member" who has died, been adjudicated incompetent, dissolved or become bankrupt shall be
constried to include such Member's estate or other remaining legal interest, unléss otherwise
provided herein.

If a Member shall become disabled, and such disability shall continue for a period
of six consecutive months, the Managing Member (or, if the disabled Member is the Managing
Member, the remaining Members) may require such Member, together with his/her Related
Trust, to- withdraw-from the Company as of the last day of the.fiscal year in which the six-month
pexiod shall expire, unless such Member has entered into a-Supplementary Agreement with the
Company providing for continuing allocations. and distributions, in which case the Managing
Member may require such Memberto become a Reduced Interest Member, upon notice from the
Managing Member, effective as of such date. For purposes of this Sec 6.01, a Member is
“disabled" if because. of disease or injury such Member is rendered unable to perform hisfher
duties under this Agreement. .

(@) Upon the withdrawal, death, disability, adjudication of incompetency,
dissolution or bankruptcy of the last Managing Member (including if, as a result of such event,
such Managing Member becomes a Reduced Interest Membey), the Company shall be wound up
and terminated in accordance with Sec. 7.02, unless, within 60 days after such event, remaining
Members representing a majority of the remaining Operating Percentages of the Company agree
in writing to continue the business of the Company and, if necessary, to.the appointment,
effective as of the dateof such event, of one or more substitute Managing Membex(s).

(e} A Member that makes a Voluntary Withidrawal, or that is required fo
withdraw,.dies; becomes Incompetent or bankriipt or dissolves, and his/her Related Trust or legal
tepresentatives; shall have po right to fake part in the management of the business of the
Company, and neither such Mémber nor his/her Related Trust shall be included in calculating the
interests of the Members required t¢ take actionunder any provisions of this Agreement.

(£ In the event that & Member becomes a Reduced Interest Member in
accordance with the foregeing provisions of this Sec. 6.01, such Reduced Interest Member,
together with his/her Related Trust, may give notice to the Managing Member, pursuant to Sec.
4.03, to request the withdrawal of a portion of his/her Investment Capital Accounts; provided,
however, that, until such time as such Reduced Interest Member has withdrawn from the
Company pursnant to- this Sec. 6.01, such Reduced Inferest Member may not withdraw an
amount that would resuit in his/her Investment Capital Account balance being less than an
amount, to be determined by the Managing Member, equal io the greater of such Reduced
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Interest Member's pro rata share of the Company's aggregate capital account balance
requirernents for each Fund and such Reduced Interest Member's initial capital contribution to
the Company. A Reduced Interest Member shall remain a Member and shall retain all of his/her
rights and obligations vnder the Agreement and the Act, excepy: {x) that such Redueed Interest

- Member and histher Related Trust or legal representatives shall have no right to take part in the

management of the business of the Company, and neither such Reduced Interast Member nor
hisfher Related Tiust shiall be included in calculating the Interests of the Members required to
take action under any provisions of the Agreement, and (¥) as otherwise provided heiein. A
Member of a class that becomes a Reduced Interest Member pursuant to this Sec. 6.01 shall be
referred to herein as a2 "Reduced Interest Class A Member" or a “Reduced Interest Class B
Member," as applicable.

Sec. 6.02, Rights of Reduced Interast Members.

R () Subject to paragraphs (b) and (c) of this Section 6.02, in the event that a
‘Member becomes a Rednced Interest Member in accordance with Section 6.01, such Member,
his/her Related Trust or his/ler legal representatives shall continue o receive allocations and
distributions hereunder in histher capacity as 2 Reduced Interest Merhber, as follows:

@) for the fiscal year in which or at the conclusion of which hefshe
becomes a Reduced Interest Member, such Member's, together with his/her Related Trust's,
Incentive Percentages and Operaling Percentages shall remain as set forth on.Schedule ‘A as of
the date of the applicable conversion event or notice of conversion to a Reduced Interest
Member, as applicable (unless such Percentages are subsequently modified by the-Special Class
A Member or Special Class B Member, as applicable, in his sole discretion pursuant to Sec,
3.04); and - :

(i1} thereafter, the Incentive Psrccntagés and Operating Percentages of
such Reduced Interest Member, together with his/her Related Trust, shail be reduced in
accordance with the texms of the applicable Supplementary Agrecment.

(0} Inthe event that: (i) 2 Reduced Interest Member elects to: withdraw from the
Partnership pursuant to Section €.01(a), or (ii) a Forfeiting Event ovcurs with respect. to 2 Reduced
Interest Member, during a period in which such Redueed Interest Member, together with hisher
Related Trust, is receiving continuing allocations and distributions pursuant to a Supplementary
Agresment, allocations and distributions pursuant to- such Supplementary Agreement shall
immediately cease and such. Reduced Interest Member, together with his/her Related Trust, or
his/her legal representatives, shall be paid the amount of their respective Capital Account ‘in
accordanee with, in the case of clause (i}, Section 6.03(a) and, in the case of clause (ii), Section
6.03(b).

{¢) In the event that a Reduced Interest Member, or a Member who would
otherwise become a Reduced Interest Member, is required- to. withdraw from the Company
pursuznt o Section 6.01(b)(1) other than as a result of a Forfeiting Event and prior to such time as
hisfher Incentive Percentage and Operating Percentage are reduced to 0% under the televant
Supplementary Agreement, such Reduced Interest Member shall continue to be entitled to receive
allocations and distributions pursuant to such Supplementary Agreement, in his/her capacity as a
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former Member, until such time as hisfher Incentive Percentage and Operating Percentage are.
reduced to 0% under such Supplementary Agreement. In the event that a former Member receives
continuing allocations and distributions pursuant to a Supplementary Agreement in accordance
with the preceding sentence and, as a result, ‘the Company is sobject to addifional tax lability in
respect of such distributions, the Managing Member, in its sole discretion, may adjust .the
aliocations or distributions:to such former Member 1o the extent necessary to prevent such result or
- require such former Member to enter info an appropriate indemnification agreement with respect to
such tax liability. Any persons who cease to be Members pursuant te this Article VI will be
deemed "Members" solely for purposes of receiving alloeations and distributions, if any, purseant
to the ferms of a Supplementary Agreement.

(d) In no event shall contiming alocations and distributions to a Reduced
Interest Member of a class reduce or otherwise affect the allocations and distributions to the
Members of the-other class.

Sec. 6.03. Payments to Withdrawing Members.

() Subject to Sec. 6.03, a Member, incinding a Reduced Interest Member,
that withidraws or. is required to withdraw by the Managing Member other than as.a résult of a
Forfeiting Event, or the legal representative of a Member that has been deemed to have
withdrawn due to death, an adjudication of incompetency, dissolution or a declaration of
baskruptey, together with his/her Related Trust, shall in all cvents be. entitled to be paid the
amount of such Member's or Relatéd Trust's Capital Aécoints, including any Incentive
Allocation or other Net Income allocated thereto for the fiscal year during which such
terminating event occurs, as soon as practicable following tlie end of such fiscal year. Any
withdrawal with respeet to ap Invesiment Capital -Account atiributable to a Fund may only be
.amade to the extent that ihe amount of the withdrawal may be withdrawn by the Company as
general pariner of such Fund pursuant ta the terms of the-applicable Fund Agreement. Any such
withdrawal, and. distributions in respect thereof, shall be made in accordance with, and subject to,
the terms of the applicable Fund Agreement. )

(d)  Subject to Sec. 6.03, in the event that a Member, including a Reduced
Interest Member, is requited to withdraw as a result of a Forfeiting Event or requests a Voluritary
“Withdrawal prier to the occurrence of a Forfeiting Event with respect to such Mernber; such
Member and his/her Related Trust shall be entitled to be paid the amount of their tespective
Capital Accounts determined as of the efféctive date of withdrawal, subjeet to this paragraph,
and shall not be entitled to any unallocated Incentive Allocations or other Net Income in which
the Member and his/her Related Trust would otherwise share. Payment of such Capital Account
balauces shall be-made as sqon as practicable following the end of the fiscal year during which
such withdrawal occurs, Amounts forfeited by 2 Member of a class under this paragraph shall be
reallgcated to and among, the remaining Members of such class (excluding Reduced Interest
Members) in proportion to their Operating Percertages, subject to the sole discretion of the
Special Class A Member or Special Class B Member, as applicable, to reallocate such amounts
among the Members of such class. Amounts forfeited by the last remaining Member of a class
under this paragraph shall be reallocated to and among the remaining Members of the other class
in proportion to their Operaiing Perceniages, subject to the sole dlscrcnon of the Managing
Member to reallocate such amounts among such Members.
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{¢) Following payments te a Member and his/her Related Trust, if applicable,
or his/her legal representatives pursuant to paragraphs (a) or (b) of this Sec. 6.03, such Member
and histher Related Trust, or histher legal rePrcscntanves shall not be entitled to any other
allocations and distributions, except as separately agreed in writing.

Sec. 6.04. Limitations on Distributions. The right of any withdrawn Member,
Reduced Iuterest Member and Related Trust or any Member's legal representatives to receive
distributions pursuant to this Article V1 is subject to the provision by the Managing Member for
- all Company liabilities in accordance with the Act, and. for reserves for Habilities taken in
accordance with Sec. 3.07 hereof. The unused portion of ary reserve shail be distributed after
the Managing Member shall have defermined that the need therefor shall have ceased. :

ARTICLEVI

Duration and Termination of the Cornpany

. See. 7.01. Duration of Company. The Company shall continue to operate -
until the earlier of the following dates: (i) December 31, 2050, (i) any date during the
Company's duration by decision of the: Managing Member: (iif) the occurrence of an event
described in Sec: 6.01(d), unless the Company is continued pursuant to Sec. 6.01(d); or (iv) the
effective date of a decree of judicial dissolution under the Act.

Sec. 7.02. Termination of Company. Upon the dissolution of the Company
as provided in Sec. 7.01, the Managing Member, out of Company assets, shall pay first the
expenses of winding up, hquldauon and dissolufion of the Company, and thereafter all of the
remaining assets of the Company shall be distributed in the following order:

(= to cr&d:tors, in the order of priority as pravided by law; and
(b) toall Members, in accordance with Sec. 4.04(c). -

Any Fund Net Profits or Fund Net Losses, Incentive Allocations and Operating
Net Profits or Operating Net Losses atfributable to the termination of the Company shall be
allocated among the Members in accordance with Secs. 3.035 and 3.06 hereof.

ARTICLE VIII
Tax Returns; Reports to Members

See. 3.01. Filing of Tax Retwrns. The Managing Member or his. de¢signated
agent, at the Comapany’s expense, shall prepare and file, or cause the accountants of the Company
to prepare and file, 2 Federal information tax retura in compliance with Section 6031 of the Code
and any reqguired state and local income tax and information returns for each tax year of the
Company.

Sec. 8.02. Repoits to. Current and Former Members. Within 90 days after the
end of each fiscal year or as soon thereafter as is reasonzbly practicable, the Company shall
prepare and mail, or cause its accountants fo prepare and mail, to each Member and, to the extent
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necessary, io each former Member (or his or her legal representative), a report setting forth in
sufficient detail that information which will enable such Member or former Member (or his or
her legal representative) to prepare his or her federal, state and local tax returns in accordance
with the laws, rules and regulations then prevailing.

Sec. 8.03. Tax Matters Partner. The Managing Member shall be designated
on the Company's annval Federal information tax return and shall have full power and
responsibility as the Tax Matters Partner of the Company for purposes of Section 6231(a)(7) of
the Code.- Each person (for purposes of this Sec. 8.03, called a "Pass-Thru Partner”) that holds or
controls an interest zs a Member on behalf of, or for the benefit of, another person or persons, ot
which Pass-Thru Parimer is beneficially owned (directly or indirectly) by another person or
persons, shall, within 30 days following receipt from the Tax Matters Partner of any notice,
demand, request for information or similar document, convey such notice or other document in
writing to all holders of beneficial interests in the Company holding such interests through such
Pass-Thru Pariner. In the event the Company shall be the snbject of an income tax audit by any
Federal, state or local authiority, to the extent the Compsany is treated as an entity for purposes of
such andit, including administrative-settlement and judicial review, the Tax Matters Partner shall
be authorized to act for, and its decision shall be final and. bmdmo upon. the Company and each
Meémber thereof. All expenses incurred in connection with any such audit, investigation,
settlement or review shall be borne by the Company.

Bac. 8.04. Books and Records. The Managing Member shall cause to be kept
complete and accurate books of account and records with respect fo the Company's business.
Each Member and his/her duly authorized representatives shall have the right to examine the
Cormpany books, records and documents during normal business hours upon. prior notice to the
Managing Member. The Company's books of account shall be kept using the same method. of
atcounting used by. the Partnership, except as otherwise determined by the Managing Member.,
The Company’s independent auditors shall be.Ernst & Young LLP or such other independent
accounting firm as may be selected from ime to time by the Managing Member; provided,
hewever, that the Managing Member, in its sole discretion, may decline to cause the Company's
books and records to be audited.

ARTICLE IX
Misqellanedus

Sec.9.01.  General. This-Agreement: (&) shall be binding on the executors,
administrators, estates, heirs, legal suceessors and representatwes of the Members; and (b} may
be executed, through the use of separate signature pages or in any number of cotinterparts with
the same effect as if the parties executing such counterparts had all executed one counterpart;
provided. however. that each such counterpart shall have been executed by a Managing Member
and that the counferparts, in the agpregate, shall have been signed by all of the Members.

Sec. 9.02. Power of Attommey, Each of the Members hereby appoints the
Maraging Member, or any Member or Members then acting zs a Managing Member, with power -
of substitution as his or her true and lawful representative and attorney-in-fact, in his or her
name, place and stead to make, execute, sign, acknowledge, swear to and file:
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{a) any and all instrumenis, ¢ertificates, and other documents which may be
deemed necessary or desirable to effect the winding-up and termination of the Company;

{b) any business certificate, {ictitious name certificate, amendment thereto, or
cther instrument or document of any kind necessary or desirable to accomplish the business,
purpose and objectives of the Company, or required by any applicable federal, state or local law;
and

{©) all amendments or modifications to the Agreement to the extent made in
accordance with Sec. 9.03 hereof.”

The power of attomey hereby granted by each of the Members is coupled with an
interest, is irrevocable, and shall survive, and shall not be. affected by, the subsequent death,
disability, incapaeity, adjudication of incompetency, termination, bankruptcy or insolvency of
such Member.

See. 9.03. - Amendments. The terms and provisions of this Agreement may be
modified or amended at any time and from fime to fime by the Managing Member.

Sec.9.04. Choice of Law, Notwithstanding the-place where this Agreement
may be exezcuted by any of the parties hereto, the parties expressly agree that all the terms and
provisions hereef shall be construed under the laws of the State of Delaware and, without
limitation thereof, that the Act as now adopted or as-may be hereafter amended shall govern this
Agreement. .

Sec. 9.05. Natices. Each notice or other communication refating to this'

Agreement shall be in writing and delivered in person or by registered or certified mail. All such

commuuiications to the Company shall be addressed to its princsipal office and place of business.

All such communications addressed to a Member (or such Member's legal representative) shall

" be addresséd to such Member at the address set forth in Schedule A. Any Member may

~ designate a new address by notice to that effect given. to the Company, Unless otherwise

specifically provided in this Agreement, a notice shall be deemed to havé been effectively given
when mailed by registered or certified mail to the praper address or delivered ix person.

. Sec. 9.06. Goodwill. No-value shall be placed on the name or goodwill of the
Company, which shall belong exclusively to the Mandging Member.

Sec. 9.07, Treatment of Payments. To:the extent any payments hereunder are
mbject to Section 736 ofthe: Code, the Members agree and the Company agrees that, to the
extent permissible, all such payments shall be-treated as payments described in Section 736(a)(1)
of the Code. _

Sec. 9.08. Adjustment of Basis of Cumpany Property. In the event of a
distribution of Company property to a Member or an assignment or other transfer {including by
reason of death) of all or a part of the interest of 2 Member in the Company, the Managing
Mermber, in.his discretion, may cause the Company to elect, pursuant to Section 754 of the Code,
or the corresponding provision of subsequent law, to adjust the basis of the Company's property
as provided by Sections 734 and 743 of the Code.
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Sec. 9.09. Headings. The titles of the Articles and the headings of the

Sections of this Agreement are for convenience of reference only, and are not io be considered in
construing the terms and provisions of this Agresment.

N WITNESS WHEREOF, the undersigned have duly executed ﬂus Limited

Liability Company Agreement as of the date first set forth above.

9296076.14

MANAGING MEMBER:

Dr. Peter S. Starnos

NON-MANAGING MEMBERS:

Each person who shall sign a2 Member Signature
Page in the form atiached hereto and who shall be
accepted by the Managing Member to the Company
as-a Member.
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OPERATING AGREEMENT
OF
STAMOS PARTNERS ASSOCIATES LLC
MEMBER SIGNATURE PAGE -

By its signature below, the andersigned hereby agrees that effective as of the date
of the undersigned's admission to Stamos Pariners Associates LLC as a Member, the
undersigned shall (i) be bound by each and every term and provision of the Operating Agreement
of Stamos Partners Associates LLC, as the same may be. duly amended from time to time in
accordance with the provisions thereof, and (i) become and be a party to said Operating
Agreement of Stamos Parners Associates LLC,

Es .

Signature
Print Name
o~ Accepted and Agreed to
{ as of this day of -200_.
Managing Member
BY:
Peter Stainos
919607614 -7~
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SCHEDULE A

SCHEDULE OF MEMBERS
Capital Incentive Operating
Member Address Contribution  Class ~ Percentage Percentage
. Peter S. Stamos $41,000 A 20.5% 20.5%
Special . Class A Member
Noseen; Harrington $£20,000 & 10% 10%
Spiro Stamos- _ : $12,000 A 6% 6%
Derek Daley $20,000 A 10% 0%
Ellen Horing $5,000 A 2.5% 2.5%
Kevin Okimoto - 81,000 A 5% 5%
Ashok Chachra ' $1,000 A 5% 5%
F’re;d. ‘Wilpon - $13.300 B. 7.65% 7.55%_
{ wlB Katz $11,000 B 5.5% 5.5%
* wpetial Class. B-Member _
David M. Katz : $13,490 B - 6.745% 6.745%
Richard A. Wilpon $14,290 B 7.145% 7.145%
Michael Katz ' $14,200 B 7.145% 7.145%
L. Thomas QOsterman £6,120 B 3.06% 3.06%
Acthur Friedman $1,020 B 51% 51%
Jeffrey S. Wilpon $10,200 B 5.1% 5.1%
Marvin B: Tepper : $14,290 B 7.145% 7145%
{
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