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ILED
n thFe Office of the s
Secretary of State ot Te

CERTIFICATE OF FORMATION oy 07 2008
OF .
DELIVERANCE POKER, LLCGorporations Section

The undersigned, a natural person of the age ol eightecn (18) Years ot more, acling 85 organizer
of & limited Jiability company under the Texas Business Organizations Code (the “TBDC”), does
hereby adopt the following Certificate of Formation for such Limited liabitity company:

The filing entity being formed is a limited Jability company. The name of the entity is
Deliverance Poker, I.LC (the “Company™).

ARTICLE 1]

The initiat registered agent is an individual resident of the state. The name of the initial
regisicred agent is Carlos Y. Benavides, HI. The business address of the Company’s initial registered
agent and the registered office is 1116 Calle del Norie, Laredo, Texas 78041.

RTICLE 1

‘The Company is to be managed by a manager ar managers. The number of initial managers.
who shall serve as mamgers until the first annual meeting of the members of the Company or until
successors are duly clecled, shall be ane (1). The neme and address of the person who is to serve as the

initial manager is as follows:

Naine Address
Carlos Y. Benavides, 111 1116 Calle del Noris
Laredo, Texas 78041
ARTICLE IV

The purpose for which the Company is vrganized is For the ransaction of any and all lawfy]
purposes for which limited liability companies may be organized under the TRBOC.

ARTICLE Y
The period of duration of the Company shalt be perpetual,
ARTICLE V]

The address of the Company's principal place of business is 1116 Calle de] Norte, Laredo,
Texas 78041.

ARTICLE VI

The right of members (o cumulative voting in the election of managers is expressly prohibited.
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ARTICLE VIN

No member shatl have a preemptive right 1o acquirc any membership interests or securities of
any class that may at any time be issucd, s0ld or offered for sale by the Company,

ARTICLE IX

A manager ol the Company shall not be Jiable 10 the Company or its members for monclary
damages for an act or omission in Lhe manager's capacity as a manager, excepl that this Article does not
¢liminate or limit the liability of a manager to the extent the manager is found liable for (i) a breach of
the manager's duty of loyalty (o the Company or its members; (i) an sct or omission not in good faith
that constitutes a breach of duty of the manager 1o the Company or an act or omission that involves
intcntional misconduct or a knowing violation of the law; (iit) & transaction from which the manager
received an improper benefit, whether or not the benefit resulied from an action taken within the scope
of the manager's office; or (iv) an act or omission for which the liability of a manager is expressly
provided by an applicable statate. 1f the TBOC or other applicable law is amended to anthorize action
further eliminating or limiting the Hability of managers, then the li ability ol a manager ofthe Company
shall be eliminated or limited 1o the fullest extent permitied by the TBOC or other applicable law, as so
amended,

ARTICLE X

The Company shal] indemnify its managers and officers 10 the same exlent a corporation miy
indemnify its directors and officers under the TBOC, 4s now in effect or hereaficr amended.

ARTICLE XI

The Company Agreement may provide that any action required or permitted to be taken at a
meeting of members may be taken without a mccting if a writien consent thercto shal) be signed by
members cntitled to vote thereon having not less than the minimum number of votes that would be
necessary o take such action at 2 meeting 41 which all members were present.

ARTICLE X1

‘The name and address of the orpanizer is:

Name Address
Stephante Chandler 112 . Pecan Strect, Suite 2400

San Antonio, Texas 78205

ARTICLE X1}

This document becomes effective when filed by the Sccretary of State.

DP-000407



DP-000408

IN WITNESS WHEREOF, | have hereunto set 1 nd this 7* day of November, 2008,

<3@7m%

Stophanie Chandler, Organizer

.

wa

5351628.1
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IN WITNESS WHEREOF, the undersigned, as Manager of the Company, has caused this
Company Agreement lo be duly adopted by the Company, elfective as of this 7" day of November,
2008.

MANAGER:

arlos ¥, Bengvides, J1I

The undersigned. being the sole Member of the Company, dees hereby ratify. confirm and
approve the adoption of this Company Agreement as the Company Apgreement of'the Company, and
docs hereby assurne and agrec to be bound by and to pecform all of the terms and provisions sct forth
in this Company Agreement, cflective as of this 7" day of November, 2008,

VMIEMBER:

W] M_H'

arlos X Benavides, 11

21
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DELIVERANCE POKER, LI.C

A Texas Limited Liability Company

COMPANY AGREEMENT

THE MEMBERSHIP INTERESTS REFERENCED HEREIN UAVE NOT
BEEN REGISTERED LNDER THE SECURITIES ACT OF 1933, AS AMENDED
I STATE SECURITIES ACT.,

metia s

CERTAIN RESTRICTIONS ON TRANSFERS OF INTERESTS
ARE SET FORTH HEREIN.

DP-000410



DP-000411

TABLE OF CONTENTS

Page

ARTICLE | DEFINITIONS ....oiviriirermeiinersor vmssssesesninssesene Ceeterabee e s as et en e a s e snra e 1
1.01  Definitions .......... Vet err e er iR saRrstie et sm st et emenensesreerens crarrr e e s res e e er sy pavaesneses aesnsese 1

ARTICLE I FORMATIONOF T IT[I COMPANY ...ovvemrrevremremrronne revevee syt eareat st ranenermr e raser aees s 3
2,01  Name and FOMMation ... sermmeee e seomcoarssmensensnsensinssans rrevrrer e ae s an e s aerre s
2.02 Principal Place of Business... -
2.03 "Repistered Officc and Rc;,mtcrcd Ag«.nl
208 LOIM..ocioeieicririvee e rere s tvsre e e vre eabesesoe s e aesi e eor seress e eras s e sE e e S amraas re srae e reveriseosnerenes
2.05 Purposes and Powers. .

ARTICLE TII RIGITIS AND DUTIES OF \'IAIVAGIZRS
3.01  Management. ............. ereeeenran ittt res
3.02 HNumber and Quahﬁcat:ons trerersrieannia e bet e eraronntee
3.03  EIECHON ...cc i ieveereiereneeecsememaims coc e cson soss e mc et s v ecan sin s nageme s s s et st ansemeeuests eheasesenaenreson
3.04 Vacancy ......................................................................................... recresonmenes preerererrets e
3,05  REIMOVAL..icerierisnenrramomeacersaniossesroret st ssaastssesssssarassmsoreesenemssnerss rererias st e ann s e renenes
3.06  Place Of MCCHIES «..oeveereeeecrc oo rercorsosrustaarssamrsnssate b sarasas v s susnseas ssmemtasnmasrenresaranss
3.07  Amual Meetings of MallagerS. i ere e s sivesssiisses e sssssssessrassrsssessseseasesnsas
3.08 Regolar Meetings 0f MANAZCIS. ..o v isivimesrersssravsscr o vt ormssssressensresrssasss cssassssrsaons
3.09 Special Mectings of MEnagers.........cccccoriiiemcenisic s s et e s
3.10  QUOTUIT oecseeeeserseaesesrnecessarreecreresroers e cms s oe s s sec pesse st auts setmen s oms a0 s Sucemnsecnrensssemsmsasessusrase
3.11  Attendance and Waiver Of NOUTC.. i e veceeiresieerieercseceeemnresssesssessemssassasemsssssenees
3.12  Compensation 0f MANAGES .....coceeveriirisnniiresnssereomeacremms smressssens sovarasymsssosssosmasse
3.13  Committecs.....ourenne rerevesiinases
3.14  Actions W nhout a \/lcelmg and Telephone Mu.tmgs e
K ST 015 711 SOOI Nerreas P Eet sy s e gnea e et s e es ses e s e e e ebe hersunedsn vavesnserrttransan

ARTICLE TV MEETINGS OF MEMBERS. ...ttt cenir st ses e e reees e s et mne snssecassessines
401 Place 0L MELUDES c..cerveivirecerieisemcimeit e oo e st rers s st s e beseae semeemn et s s tsaatsmcs o
4.02  Antual Meetings 0f MEITIDEES wo.ioiuaierermervonons romcemsmmeeesscecrcomuisnsasssarsmsmeasecsses srosesssos
4.03  Special Mcetings 0F MembBers ....ociiiverinimmirnerisinnmsi i e ons
4,04 Notice of Meefings of MembBers . .....cciimmeranimesi e v s caoeens
U035  (QUOTUITI.euveeeeeeeesussvenerssseerrsonessesserensss s rmrs sessnms ses ses smsmesesas sisostentassssmssnevsss eus s tasssessonsons
406 Voling on Matiers Other T han the Election of Managers «..v.v.veuvveeorconinieeesnsseaens o
407 Voting in the Elcction of Managers ... e ivrecoronirae e vsisreamscmsienns e vemssserenses
4.08 List of Members ERtiled 10 VOLe oo sere v ers s st oo
409 Registered Members...
4.10  Actions Withouta Murtmg and T clcphone Meetm% vvereas

ARTICLEV CONTRIBUTIONS TO CAPITAIL AND CAPITAL ACCOU\HS
5.01 Capital Conitibutions... SO PR DTSR TU PRSP
502 Capital ACCOUMS...ccvierreeierrerarismrranres Pv Y e be e s eeneseenperreae Vereraraerecntranesssnrenes
5.03 Withdrawal or Reduction of Members’ Contributions to Capital. ..ccov e cvvinieerenenns
5.04  Liability 0f MBS ..ottt et e et st e e

ARTICLE VI ALLOCATIONS, DISTRIBUTIONS, RETURNS AND ELECTIONS.................
6.0l  Allocations of Profits and 1.OSSES .....coennans rees s
6.02  DisitibUONS ouverececeecvee e eserernseseoesnsareseeacones

PEPn Rt L b b W W

I : : I ool :
O OWRXO A DA AN LADNDNDARND L1 ba i n

PR
O O

DP-000411



DP-000412

6.03
6.04
6.05

Limitation Lpon DIStribulions.......c e coeivrcesnsresinsessceracsseerarssssssonsssmesesesscosrncenss snes 9
ACCOUNUNE PIiNCIDICS . 1eoitriie i cvreremcmrrese e saescvemsessansmes e sassassreses rsvesscesesesresmsanssassaseses O
Returns and Other EIE0HONS vouuieeies cee e ceeeeeseseaseasseaceresmemses s seseannresesssesmscrasasanasens 9

ARTICLE V(1 BOOKS, RECORDS AND REPORTS........... pereenerser e iaiae s she et 10

7.01
7.02

Maintenance 0f BOOKS uuuerasssense i b prEeNe Nt T Hen e e saa bt #s e e rbaerpyns e e raesren 10
RecOrds A00 REPOIES c.eirerrmrrererrrernerrererrresersesrmssesrssermrreinasesstsresnessss ossseesasssasmsesssensosss 10

ARTICLE VIIT TRANSFERABILITY vconrvr e vencriansnnnaans Pereer et s rs s e s ema e s e 10

8.01
8.02
8.03
8.04
8.05
8.06
8.07
3.08
8.09
8.10

Restrictions on Traunsfer of Membership Interest. ..o.ovevvvcrcrnirienvsneressoraeninnnn 10
Death, Resignation ot Incapacity 0f Member......ccve.evirervininni s 11
AsSsignees. ... cesbiarerasrensrresannserenreeseyeessenrresassnnnenesaracsssensarsrons | 1
Substituted and Addzuonal \{(cmbcrs SR NOPIPIPRUY B
Withdrawal of Members] 2
Right of Firsl Refusal,.....ccooeveeecicervniimversvscvr s e srresesessnerninststesnssns saenssnsonacmearsens | &
TAG AlODE RIGIES ..y ietimrecrererierirneraeiess et sece cvacarsses esnas ses et bsas s s s ee srnramassenesanasn snene 13
Divorce 0f 8 MOMbBEY ..ot e e e s e s s 13
Death 0F 8 SPOUST c.ovcer ettt emeess bt sesns s sraeas sen s seva e sema e e e e nmeran 14
Purchase by COMPANY vviveiieireeimmriiocrnessmesrassrssenss s ses sosasaens ressesisstsssmssamssissesassss 15

ARTICLE IX INDEMNRIFICATION .cceimrvionscimisinmisississesssesimisesissnesse s msessesssres 1 3

9.01
2.02
9.03
9.04
2.05
9.06

Indemnification Generally. ..c..ovvrvcvviiiicr e eveevecce e e reen s e rer s e s r e 15
Method of Detertnination. .......c.coccreeeeeeienisiceeeene e e scesseraesmssasesrsarssressrvasessrestesenes 0
Advance OF EXPLISES....o.oernicisnccanioninnnco st sereessaesserasnessessoses soenrseescranee | O
Report to Members .....cvivercrenenns Crere e rea st aen es e patben ve rreeseaaresrreerere st rienaanesans 17
IISULBIICE covacsssamn st rereriaseserscosiosnasesetes sassesuesnsmasssassessesnmenassss meesemememsessateses sssassneserstsemss 17
SAVINES ClAUSC s vt rateeroraeersnrrecsenteamat e e ee s eemeemassesasae st soe s coneas s rebadssearensns senssensomsvors 17

ARTICLE X TERMINATION.....cccciimiiirisnisssivsssesssessr i iessesssesemsssessonas O, 17

10.01
10.02
10.03
10.04

TerINAHON.......ccoeeeerreeerisseresrereessreeeeesmurrrer ormens Vet hereeae et eer st hr e EY eSS ren ot p et s ran s baeratt 17
Distribution of Assets Upon Termination. .......ceeeciismmvens e v cennenenens 1 8
DIStrIbUIONS 31 KING cooveere e rrieeiir ettt etr s s seee et s enees e saessen s asbben savsenecnes 18
Certificate of TErMINAHON .cocvvvr v e oecreressrisnnseninmrsnnsesans et hrereen b onnte s emneean e 18

ARTICLE XI MISCELLANEQUS PROVISIONS ...iiriimneriiniismimaressrmien s e rensseessee. 1 8

11.01
11.02
11.03
11.04
11.05
11.06
11.07
11.08
11.09

INOLICES <. eeveeee e cemremre e tessernia s svanrmesacomtannt sbe s semsermevesass aesamssensesans sms srs one sonesasrensrarsanesns 18
Covenants of Spouscs 0f MEMbBErs. ... v rumremrvrecnieriosssesarsinns sessss s emnrereresseesnenes 1 9
Application 0F Texas LAW ...ccvvirvimieicanioresiiesimireieiscensssrsersrsses s es ssesenvesssns conne om0
No Action for PArtition . .........cccocvioeeeeveecireneeeeeve e srssssrseesesansaerren s s sessessesnsnacenss | 9
Headings and SeOMONS .viiieeccenieriosvenirrioiitsiassasieseecrssarsessiassssns s e eesaessesmasasssansmens 19
Amendment of Certificate of Formation and Company Agrectent ... oo vveeveereennne. 19
Numbers and Gender ......... VeerEevTue e tsetyn va et v e e Y eSS ee s eRs s en s e re nevebetaharResAert srnees 19
Binding Bffct..........ccoccvemeeeeeeceece e e an H4be b eyt e g v rra e seRes sesssnsbas sumnee 20
COUNIBIPATLS ..c.eveivartirerssissesssssinie e sscnetteststentssn s caensessressesserresraresabes bostams senasenssts srveres 20

DP-000412



DP-000413

COMPANY AGREEMENT
OF
DELIVERANCE POKER, LLC

This Company Agreement of Deliverance Poker, LLC is hereby duly adopied by all of the
Managers, and is hereby ratified, confirmed and approved as such by cach person set forth on
Schedulc “A” atached hercto.

DEFINITIONS

1.01  Definitions. The following terms used in this Company Agrecment shall have the
following meanings {(unless otherwise cxpressly provided herein):

“Capital Account” means, with respecet to any Mcember, the account maintained for such
Member in 2 manner which the Managers determine is in accordance with Treasury Regulations
Section 1.704(b)(2)(iv), and Section 5.02 hereof.

“Capital Contribution” mcany any contribution o the capital of the Company in cash or
property by a Member whenever made.

“Certificate of Formation™ shall mean the Certificale of Formation for the Company as
described in Section 2,01 hereof. .

“Code™ means the Internal Revenne Code of 1986, as emnended,
“Companv” mecans Deliverance Poker, L1.C, a Texas limited liability company.

“Company Agreement” means this Company Agrcement as originally adopted and as
amended from time to e,

“Deceased Spousc” has the meaning sel forth in Section 8.09.

“Distributable Cash™ means all cash, revenues, and funds received by the Company from
Company operations, lcss the sum of the lollowing to the extent paid or set aside by the Company:
(i) all principel and interest payments o indebtedness of the Company and all other sums paid to
lenders; (i) ail cash expendilures incurred incident to the normal operations of the Company’s
business; and (iii) such cash reserves as the Managers deem reasonably necessary for the proper
opcration of the Company’s business.

“Divorced Member™ has the meaning set forth in Scetion 8.08.

“Divorced Spouse” has the mcaning set {orth in Section §.08.

“Exercize Period” has the meaning sct forth in Section 8.06(b).

“Fiseal Year” means the Company’s fiscal year, which shall be the calendar year.

DP-000413



DP-000414

“Initial Capital Contribution” means the initial contribution to the capital of the Company
made by a Member pursuent to this Company Agreement. The amount of cach Member's nitial
Capital Contribution is set forth on Schedule “A” atlached hereto.

] osses” means, for each Fiscal Year, the losses and deduclions of the Company determined
i accordance with accounting principles consistenily applied from ycar to year cmployed under the
cash receipts and disbursements method of accounting and as reported. scparately or in the
agaregate, as appropriate, on the Company’s tax return filed for federal income tax purposes, plus
any expenditures described in Section 705{(2)(2)(B) of the Code.

“Majority” means, with respect 1o any referenced group of Managers, a combination ofany
- such Managers constituting more than filty percem (50%) of the number of Managers of such
referenced group who are then elected and qualified.

“Majority_im Interest” mcans, with respect to any referenced group of Members, a
combination of any of such Members who, in the aggregate. own more than fifty percent (50%) of
the Membership Interesis owned by all of such referenced group of Members.

“Yanager™ means the person or persons named in the Certificate of Formation as the initial
Manager, and any other person or persons that succeed the initial Manager in that capacity or are
elected to act as additional managers of thc Company as provided herein. “Managers™ means all
such persons collectively in their capacity as managers of the Company.

“Vlember” means each person set forth on Schedule “A” attached hercto and exccuting this
Company Agreement as a member or any additional person admitted as a member of the Company
in accordance with Article V111, each in the capacity as a member of the Company. “Mcembers”
means all such persons collectively in their capacity as members of the Company.

“Membership Interest” means, the percentage of ownership of a Member of the Company
atany particalar time. The initial Membership Intercst of each Member is shown on Schedule “A™
allached hereto,

“Offer Notice™ has the meaning st forth in Section 8.06(b).
“Offered Interest” has the meaning set forth in Section 8.06(a).

“Profits” means, for each Fiscal Year, the income and gains of the Company delermined in
accordance with accounting principles consistently applied from year (o year employcd under the
cash receipts and disbursements method of accounling and as reported. separately or in the
apgregate. as appropriate. on the Compuny’s information tax return filed for federal income 1ax
purposes, plus any income described in Section 705(a)(1X(B) of the Code.

“Purchaser Qffer” has the meaning set forth in Section 8.06(a).

“Seller™ has the meaning set lorth in Section 8.06(a).

“Surviving Member™ hus the meaning set forth in Section 8.09.

N
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“TBOC” shall mecan the Texas Busincss Organizations Code, as amended from time to time.

ARTICLE 11
FORMATION OF THE COMPANY

2.01 Name and Formation. The name of the Conipany is Deliverance Poker, [L1.C. The
Certificate of Formation of the Company was filed on November 7, 2008.

2,02 Principal Place of Business. The principal place of business of the Company within
ihe State of Texas shall be at such plaee as the Managers shall designate from time to time.

2.03 Registered Qffice and Repistered Agept. The Company’s registered office and
registered ageot shall be as set forth in the Certificate of Formation or as the Managers shall
otherwise determine from time to time.

2.04 Yeomm. The lerm of existence of the Company shall he perpetual.

2.05 Purposcs and Powers.

£)] The purposes and character of the business of the Company shall be to
accomplish any and all lawful business for which limited Jiability companics may be organized
under the TBOC.

(b)  The Company shall have any and all powers which are necessary or desirable
to carry out the purposes and business of (he Company, 1o the cxtent the same may be legally
exercised by limited Hability companies under the TBOC. The Company shall carry out the
forcgoing activities pursuant 10 the provisions of the Certificate of Formation. this Company
Agreement and the TBOC.

ARTICLE 113
RIGHTS AND DUTIES OF MANAGERS

3.01 Management.

(a) The powers of the Company shall be exercised by or under the authority of,
and the business and affairs of the Company shail be managed under, the designated Manager or
Managers. In addition to the powers and authorilies expressly conferred by this Company
Agreement upon the Managers, the Managers may cxercise all such powers oFthe Company and do
all such lawful acts and things as are not dirccted or required to be exercised or done by the
Members by the TBOC, the Certificate of Formation or this Cornpany Agreement, incl uding, but ot
limited to, contracting for or incwrring debis. liabilitics, and other obligations on bc.h’t]f of the
Company.

(b)  Notwilhsianding Scction 3.01(a), the Managers shall not do any of the
following, without, in each instance, obtammo the consent of a Majority in Interest of the Members;

G) do any act in contravention of this Agreement;

L
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(i)  do any act which would make il impossible to carry on the ordinary
business of the Company;

@ii) amend the Certificate of [Formation;
(iv}  confess a judgment against the Company;

(v)  possess Company assets, or assign the rights in specilic Company
asscts for other than a Company purpose;

(vi)  merge with or into another entity;
(vii) sell all or substamially all of the assets of the Company;
- (vii)  clect new Members; or

(ix)  do any otheract which the TBOC specifically requires 10 be approved
by all Members; provided, however. that to the extent the provisions of the TBOC
may be waived by agreement of the Members, the provisions ol this Agrcement
providing for less than the unanimous approval of the Members and Managers shall
be [ully operative.

3.02 Number and Qualifications. The number of Managers of the Company shall not be
less than one (1) nor more than five {5), as may be determined by the Members from time to time.
but no decrease in the number of Managers shall have the effect ol shortening the term of any
incumbent Manager. Managers need not be residents of the State of Texas notr be Members of the
Compsany. The Managers in their discretion may elect a chairman of the Managers who shall preside
at meetings of the Managers. The initial Managers are listed in the Certificate of Formation.

3.03 Election, At the Brst annual mecting of the Mewmbers and at each annual mecting
thereafter, the Members shall elecl one or more Managers to hold office uniil the next succeeding
annual meeting. Unless removed in accordance with this Company Agreement, each Manager shall
hold office for the term for which said Manager is elected and until a successor shall be clected and
qualified.

3.04 Vacancy. Any vacancy occurring [or any reason in the number of Managers shall be
filled by the affirmative vote of a Majority in Interest of the Members. A Manager elected to fill a
vacancy shall be elecled for the unexpired term of the predecessor in olfice.

3.05 Removal. Atamceting called expressly [or such purpose, all or any lesser number of
Managers may be removed at any time, with or without cause, by the affirmative votc of a Majority
in Interest of the Members.

3.06 Place of Meetings. All meetings of the Managers may be held cither within or
without the State of Texas.

3.07 Asnnual Mectings of Managers. The annual meeting of Managers shall be held.
without further notice, immediately following the annual meeuup of Members. and at the samc
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place, or at such other lime and place as shall be fixed with the conscnt in writing of all the
Managers.

3.08 Repular Mcetings of Managers. Regular meetings of the Managers may be held
without nolice at such time and place either within or without the State of Tcxas as shal) from time to
time be delermined by the Managers.

3.09 Special Meelings of Managers. Speeial mcctings of the Managers may be called by
any Manager on three (3) days notice to cach Manager, cither personally or by mail. clectronic
messzage, telephone, or by telegram.

3.10 Quorum. At all meelings of thc Managers, the presence of a Majority of the
Managers shall be necessary and sufTicient to constitute a quorum for the transaction of busincss
unfess a greater nurmber is required by law. The act of a Majority of the Manapers present al a
mecting at which a quorum is present shall be the act of the Managers, except as otherwise provided
by law, the Certificate of Formation orthis Company Agreement. If a quorum shall not be present at
any mecfing of the Managers, the Managers present at [he mecting may adjourn the mecting from
time 1o time,

311 Attendance and Waiver of Notice. Afltendance of a Manager at any meeting shall
constitute a waiver of notice of such meeting, except where a Manager attends a meeting for the
express purpose of objecting to the transactjon of any business on the ground that the meeting is not
lawfully called or convencd. Neither the business to be transacted al, nor the purposc of; any regular
or special meeting of thc Managers need be specified in the notice or waiver of notice of such
mecting.

3.12  Compensation of Managers. Managers. as such, shall not receive any stated salary
for their services, but shatl receive such eompensation for their services as may be from time 1o tire
agreed upon by a Majorily in Intercst of Lthe Members. In addition, a fixed sum and expenses of
attendance, if any, may be allowed for aitendance at each regular or special meeting of the
Managers, provided thal nothing contained in this Company Agrecment shall be construed to
preclude any Manager from serving the Company in any other capacity and receiving compensation
for such service.

3.13  Commitiecs. The Managers may, by resolution, designate from among the Managers
one or more comtnittees, each of which shall be compriscd of one or more Managers, and may
designate one or more of the Managers as altcrnate members ofany committee, who may, subject to
any limitations imposed by the Managers, replace absent or disqualified Managers at any mecting of
that commiliee. Such commitiee shall have and may exercisc all of the anthority of the Managers,
subject to the limitations set forth in the TBOC.

3.14  Actions Without a Meeting and ‘I'elephone Meetings. Notwithstanding any provision
contained in this Article [I1, all actions of the Managers provided for herein may be taken by written
consent without a meeling, or any meeting thereof may be held by means of a telephone conference.
Any such action which may be taken by the Managers without a mecting shall be effeciive only il
the wrilten conscat or consents are in writing, set {orth the action o taken, and arc signed by the
number of Managers constituting not less than the minimum amount ol Managers that would be
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necessaty to take such action at a meeting at which all Managers entitled to vote on the action were
present and voted.

3.15 Officers. The Managers may, from time to time, designate one or more persons (o be
officers of the Company. No officer need be a resident of the State of Texas, a Member or a
Manager. Any officers so designated shall have such anthority and perform such duties s the
Managers may, from time to time, delegate 1o them. Each officer shall hold office until a successor
shall be duly designated and shall qualify or until such olficer’s death or resignation or such officer
shall have been removed in the manner hereinalier provided. Any number of offices may be held by
the same person. The salaries or other compensation, if any, of the officers and agents of the
Company shall be fixed from time to time by the Managers. Any officer may resign as such at any
time. Such resignation shall be made in writing and shall take effect at the time specified therein, or
if no time be specified, at the time of its receipt by the Managers. The acceptance of a resignation
shall not be necessary 10 make it effective, unless cxpressly so provided in the resighation. Any
officer may be removed as such. cither with or without cause, by the Managers whencver in the
Managers® judgment the best interests of the Company will be served thereby.

ARTICLE IV
MEETINGS OF MEMBERS

401 Place of Meetings. All meetings of the Members shall be held at the principal office
of the Company or a1 such other place within or without the State of Texas as may be determined by
the Managers and set forth in the respeclive noiice or waivers of notice of such meeting.

402  Avonual Meelings of Members. The annual meeting of the Members of the Company
for the election of Managers and the transaction of such other business as may properly come before
the meeting, shall be held at such time and date as shall be designated by the Managers from time to
tirne and stated in the notice of'the meeting. Such annual meeting shall be called in the same manner
as provided in this Company Agreement for special meetings of the Members, except that the
purposcs of such mesting need be enumerated in fhe notice of such meeting only to the extent
required by law in the case of annual meetings.

403 Special Mectings of Members, Special meetings ol the Members may be called by
the Managers or by the holders of not less than twenty percent (20%) of all Membership Interests.
Busincss transacted at all special meetings shall be confined to the purposcs slated in the notice.

404 Notice of Meetings of Members. Wriiten or printed notice stating the place, day, and
hour of the meeting and, in the casc of special meetings, or meetings to consider (1) an action not
apparcntly for carrying out the ordinary course ol business of the Company, (ii) an action that would
make it impossible for the Company to carry out the ardipary course of business, or (iii) an
amendment to the Certificate of Formation or a restated certificate of formation that contains such an
amendment, the purpose or parposes for which the meeting is called, shall be delivered not less than
ten (10) nor more than sixty (60) days before the date of the meeting, either personally, by mail, by
facsimile, or by clectronic message, by or at the direction of the Managers or person calling the
meeting, to each Member of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail addressed 10 the Member at such
Member’s address as it appcars on the transfer records of the Company, with postage prepaid. If
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transmitted by facsimile or elecironic message, such notice shall be deemed to be delivered when
the facsimile or electronic message is transmitted to a facsimile number or an clectronic message
address provided by the Member, or to which the Member consents for the purposc of receiving
notice.

4.05 Quorum. A Majority in Interest of the Members shall constitute a quoram at all
meetings of the Members, except as otherwise provided by law or the Cerlificate of Formation.
Once a quorum is present at the meeting of the Members, the subsequent withdrawal from the
meeting of any Member prior to adjournment or the refusal of any Member to vote shal) not affect
the presence of a quorum at the meeting, If, however, such quorum shall not be present a1 any
mecting of the Members, the Members entitled to vote at such meeting shall have the power lo
adjourn the meeting from time to time, without notice other thap announcement at the mecting, unti!
the holders of the requisite amount of Membership Interests shall be present or represented.

4.06 Voting on Matiers Other Than the Election of Manapers. At any meeting of the
Members at which a quorum is presemt, the vote of the holders of a Majority in Inierest of the
Members thereat shall be the act of the Members, unless the vote ol a greater number or portion is
expressly required by law, the Certificate of l'ormation or this Company Agreement (including,
without limitation Section 4.07 below).

4.07 VYoting in the Election of Managers. For purposes of voting on the election of
Managers, Managers shall be elected at any meeting of the Members at which a quorum is present
by the voie of a Majority in Interest of the Members.

4.08  List of Mcmbers Enitled 1o Vote. The Managers shall make, at least ten (10) days
before each meeling of Members, a complcte list ofthe Members entitled to vole at such meeting, or
any adjournment of such meeting, arranged in alphabetical order, with the address of and the

 Membership [nterest held by each, which list, for a period of ten (10) days prior lo such meeting,
shall be kept on filc at the registered office of the Company and shall be subject to inspection by any
Member al any time during usual busincss hours, Such list shall also be produced und kept open at
the time and place of the meeting and shall be subject to inspection of any Mcmber during the whole
time of the meeting. However, failure to comply with the requirements of this Section shall not
affect the validity of any action taken at such meeting,

4.09 Regisiered Members. The Company shall be entitled to treat the holder ol'record of
any Membership Interest as the holder in fact of such Membership Intcrest for all purposes, and
accordingly shall not be bound to recognize any equitable or other claim to or interest in such
Membership Interest on the part of any other person, whether or not it shall have express or other
notice of such claim or interest, except as expressly provided by this Company Agreement or ihe
laws of Texas.

4.10  Actions Without a Meeting and Telephone Meetinps. Notwithstand ing any provision
contained in this Article IV. all actions of the Members provided for herein may be taken by written
consent without a meeting, or any meeting thercof may be held by means ol a telephone conference.
Any such action which may be taken by the Members without a meeting shall be sffective onlyil'the
writtcn conscat or consents are in writing, set forth the action so taken, and are si gned by the holder
or holders of Membership Interests constituting not less than the minimum amount of Membership
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Interesis that would be nccessary to take such action at a meeting at which the holders of all
Membership Interesis entitled to votc on the action were present and voted,

ARTICLE Y
CONTRIBUTIONS TO CAPITAL AND CAPITAL ACCOUNTS

5,01 Capital Conbibutions,

(8)  The initial Membership Intcrest and the Initial Capital Contribution of cach
Member is set forth on Schedule *A” attached hersto. Upon the cxccution of this Company
Agreement, each o[ the undersigned shall contribute cash to the Company in the amount set forth on
Schedule “A* attached hereto as such Member®s Initial Capital Contribution and, upon such
contribution, shall become a Member of the Company.

(b) No Member shall be paid interest on any Capilal Contribution o the
Company.

5.02 Capital Accounts.

{a) A separale Capital Account will be maintained for each Member, Kach
Member's Capital Account will be increascd by (i) the amount of money contributed by such
Member to the Company; (ii) the fair market value of any property contribuled by such Member to
the Corpany; (iii) the amount of any Company labilitics that are expressly assumed by such
Member or that are secured by any Company property distributed to such Member; and (iv) the
amount of Profits allocated to such Member, Fach Member's Capital Account will be decrcased by
(i) the amount of money distribated to such Member by the Company; {ii) the fair market value off
any propetty distributed (o such Mcember by the Company; (iif) the amount of any liabilities of such
Member that are expressly assumed hy the Company or thal are secured by any property contributed
by such Member 1o the Company; and (iv) the amount of Losses allocated to such Member,

(b)  Inthe event of a permitted sale or exchange of a Membership Interest in the
Company, the Capital Account of the transferor shall become the Capilal Account of the ransferee
L0 the extent such Capital Account relates 1o the transferred interest.

) The manner in which Capital Accounts are 1o be mainiained pursuant to this
Scction is intended to comply with the requirements of Code Scetion 704(b) and the Treasury
Regulations promulgated thereunder.

5.03 Withdrawal or Reduclion of Members' Coutributions to Capital.

(a) A Member shatl not receive out of the Corapany’s properly any part of such
Member’s Capital Contributions until all liabilities of the Company, except the liabilitics to
Members on account of their Capital Contributions, have been paid or there remains propeity of the
Company sufficient to pay such liabilitics,

(b)  No Member shall have the right to withdraw all or any part of such Member's
Capital Contribution or to reccive any returm on any pottion of such Member®s Capital Contribution,
except as may be otherwise specilfically provided in this Company Agreement. Under circumstances
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mvolving a return of any Capital Contribution, no Member shall have the right to receive property
othet than cash,

(c) No Mcmber shall have priority over any olher Member, either as to the return
of Capital Contributions or as to Profits, Losses. or diswibutions, provided that this subsection shall
not apply to loans (as distinguished [rom Capital Coniributions) which a Member has made to the
Company.

504 Lisbility of Members. No Member shall be hable for the debts, liabilities. or
obligations of the Company beyond such Member’s respective Initial Capital Contribution. No
Member shall be required Lo contribute 1o the capital of, or to loan, the Company any {unds.

ALLOCATIONS, DISTRIBUTIONS, RETURNS AND ELECTIONS

6.01 Allocations of Profits and Losses. The Profits and Losses of the Company for each
Fiscal Year shall be allocated among the Members in proportion to each Member's respective
Membership Interest in the Company, Any credit available for federal income 1aX purposes shall be
allocated among the Members in the same manner.

6.02 Distributions. All distributions of Distributable Cash or other property shall be made
to the Members, pro rata, in proportion o each Member’s respective Membership Interest on the
Cash and property shall be made at such time as determined by the Managers. All amounts withheld
pursuant to the Code or any provisions of state or local tax laws with respect 10 any payment or
distribution to the Members from the Company shall be wreated as amounts distribuled 1o the relevant
Mcmber or Members pursuant {o this Section.

6.03 Limitation Upon Distributions. No distribution shall be declared and paid unless.
after the distribution is made, the assets of the Company are in excess of all liabilitics of the
Company, except liabilitics to Members on account of Capital Contributions.

6.04 Accounting Principles. The Profits and Losses of the Company shall be determined
in accordance with accounting principles applied on a consistent basis under the cash receipts and
disbursements method of accounting.

6.05 Returns and Other Elections. The Managers shall cause the preparation and timely
filing of atl tax returns required o be filed by the Company pursuant to the Code and all other tax
returns deemed necessary and required in each jurisdiction in which the Company does business.
Copies of such returns, or pertinent information theyefrom, shall be finnished Lo the Menbers within
seventy-five (75) days after the end of cach Fiscal Year ol the Company. All elections permitted to
be made by the Company under federal or state laws shall be made by thc Managers with the consent
of a Majority in Interest of the Members.
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ARTICLE VIL
BOOKS, RECORDS AND REPORTS

7.01  Maintenance of Books. The Company shall keep books and records of accounts and
shall maintain a minute book which shall contain minutes of alt mectings and other proceedings of
the Members, Managers and all commitiees, if any, of the Managers.

7.02 Records and Reports. Atthe expense of the Company, the Managers shall maintain
records and accounts of afl operations and cxpenditures of the Company. At a minimum, the
Company shall kecp at its principal place of business the following records:

(a) A current list that states:
() "t'he name and mailing address of each Member; and
(ii)  ‘The Membership lnterest owned by sach Member;

(b}  Copies of the federal, state, and local information or income 1ax returns for
each of the Company’s s5ix most recent tax years;

(€©) A copy of the Certificare of Formation and this Company Agreement, all
amendments or restatements, executed copies of any powers of atlorney, and copics of any document
that creatcs, in the manncr provided by the Certificate of Formation or this Company Agreement,
classes or groups of Members;

(d)  Comect and complete books and records of account of the Company; and

()  Any other books, records, or documents requived by the TBOC ot other
applicable law.

ARTICLE VIII
TRANSFERABILITY

8.01 Restrictions on Transfer of Membership Inlerest,

{a) No Member shall have the right to sell, transfer, or assign ali or any portion of
the Membership Interest except as provided in this Company Agreement. Any transfers made in
violation of this Company Agrecment shall be void ab initio,

() A Mcmber may sell, transfer or assign all or part of its Membership Interest
without obtaining consent of the Members to the Company.

(¢)  Notwithstanding anything to the contrary contained in this Company
Agreement, unless all of the Members shall consent, no Mcmber shall sell, transfer, or assign any
portion of the Membership interest of such Member if such sale, transfer or assignment:

) when added {o the total of all other sales, transfers, or assignments of
Membership Interests within the preceding twelve (12) months, wonld result in the
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Company being considered to have terminated within the meaning of Code Section
708;

(ii)  would otherwisc cause the Company to lose its status as a partnership
for federal income tax parposes; or

(iii) would violale any federal securities laws or any applicable state
secuoritics laws (including suitability standards).

8.02 Death. Resignation or Incapacity of Member. 1f a Member dies, retires, resigns, ot
becomes bankrupt or legally incapacitated, the liguidator, personal representative, trastec, or receiver
of such Member's estate shall have all the rights of a Member for the purpose of settling or
managing such Member's estate and, subject to Scction 8.04, such power as thc Member possessed
to assign all or any part of such Mcmber’s interest and to join with such assignee in satisfying the
conditions precedent to such assignee becoming a substituted Member. The death, retirement,
resignation, bankruptey, or legal incapacity of a Member shall not terminate the Company.

8.03 Assignees.

(a) The Company shall not recognize for any purposc any purported salc,
assignment, or transfer of all or any portion of the Membership Intevest of a Member unless all costs
of such assignment have been paid by the assigning Member and there is filed with the Company &
written and datcd notification of such sale, agsignment, or transfer, in form satisfactory to the
Managers, exccuted and acknowledged by both the seller, assignor, or transferor and the purcbaser,
assignee, or transfcree, and such notification (i) contains the agreement by the purchaser, assignee,
or transferee to be bound by all the terms and provisions of this Company Agreement, and
{ii) represents that such sale, assignment, or transfor was made in accordance with all applicable
securities laws and regulations (including suitability standards). Any sale, assignment, or transfer
shall be recognized by the Company as effeclive on the date ol receipt of such notification by the

Company.

(b) Any Member who assigns all the Membership Interest of such Member in the
Company shall ccasc to be a Member, except that, unless and until a substituted Member has been
admitied into the Company, such assigning Member shall retain the statutory rights of the assignor
of a Membership Interest under the TBOC.

{c) A person who is the assignec of all or any portion of the Membership Interest
of a Member, but does not become a substituted Member, and desires 10 make a further assignment
of such interest, shall be sabject to all the provisions of this Article VIII 10 the same extent and inthe
same manuer as any Meinber desiring to make an assipnment of a Membership Interest.

8.04 Substituted and Additional Members.

{a) Except as set Torth in Section 8.01, no Member shall have the right to
subslitute in such Member's pluce a purchascr, assignee, ransferee, donce, heir, legates, distributec,
or other recipient of all or any poriion of the Membership Interest of such Member, Any such
purchaser, assignee, iransferee, donee, legatee, distributee, or other recipient olany interest shatf be
admjitted to the Company as a substitnted Member only with the written consent of & Majority in
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Interest of all of the Members, which consent may be granted or withheld in the sole discretion of the
Members; provided, that, (i) no spouse of a Member shall accept, sceede 10 or transfer 2 Membership
Interest held in the name of such Member that if that spouse divorces the Member unless consented
{o in writing by all the Members and Managers or {if) if a Member is the sole Member of the
Company at the time of such Member's death, such Member shall have the right fo substitute in such
Member®s place any donee, heir or legatee without the consent of a Majority in Interest of the
Members.

(b)  Any person may, subject 1o the terms and conditions of this Company
Agreement, become an additional Member in the Company by the sale of new Membership Interests
for such consideration as a Majority in Interest of the Members shall determine, upon obfaining the
written consent of a Majority in Interest of the Members.

(¢)  No person shall become a substiiuted or additional Member until such person
has satisfied the requirements of this Asticle VIIT; provided, however, thal for the purpose of
allocating Profits, Losses, and disuibutions, a person shall be treated as having become, and as
appearing in the records of the Coxmpany as, a Membet, as the case may be, on the date as the sale,
assignment, or transfer to such person was recognized by the Company pursuant to Section 8.03.

8.05 Withdrawsl of Nlcmbers,

@ Any Member may withdraw or resign as a Member of the Company at any
time by giving writlen notice of such withdrawal to the Company.

(b)  No withdrawing Member shall be entitled to receive any distribution upon
withdrawal or resignation, unless approved in writing by a Majorily in Inicrest of the remaining
Members.

8.06 Right of First Refusal.

(®) If a Member (the “Seller™) receives a bona fide written offer from a third
party to purchase all or part of its Membership Interest (the “Purchase Offer™), the Member shall
first offer to setl such Membership [nterest (the “Offered Interest™) to the other Members in
accordance with Seciion 8.06(b).

(b)  The Seller shall give to the othier Members and the Company wrillen notice
(the “Offer Natice™). which shall include (i) 2 copy of the Purcbuse Offer and (i) the Seller’s offer
10 sell al} of the Offered Interest to the Members for a price and on tenns and conditions no less
favorable than those contained in the Purchase Qffer (butl without any requirement for carncst money
or a similar deposit). The Purchase Offcr shall be irrevocable for a period ending no earlier than the
expiration of thirty (30) days after the date the Offer Notice is deemed reccived by the Members and
the Company (the “Excreise Period”). A Member shall have the right 10 acquire, in whole or in
part, up to that portion of the Offered Interest that corresponds to the ratio of the accepting
Member’s Membership Intcrest to fhe Membership Interest of all of the other Members who also
elect 10 exercise their right ol first refusal by giving written notice of such acceptance to the Seller
and the Company. Such notice of acceptance shall state the maximum amount of Oflered Interest
that such Member shall be willing to acquire in the event that any Member fails to exercise its right
to acquire, in whole or in part, its pro rata interest of the Offered Interest. (nless the other Members
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(in the aggtegate) accept the Sellers offer with respect ta all of the Offercd Interest, the Seller’s
right of first refusal offer to the other Members shall be deemed rejected in its colirety.

(¢)  Thepurchase of the Offered Interest by the other Members shall be closed at
the principal office of the Company within thirty (30) days after the expiration of the Ixcrcisc Period
or, if later, the datc of closing specified in the Purchase Offer. Atthe closing, the Seller shall deliver
to the purchasers, in exchange for the consideration to be paid for the Offered Interest, an assignment
of the Offcred Interest in form and content reasonably satisfactory lo the Member acquiring the
Offered Intcrest, free and clear of all liens, security interests, conflicling claims and other
encumbrances. The purchasc price for the Offcred Intevest shall he deemed to be in complete
liquidation and satisfaction of'all claims, rights and interests of the Seller and all persons claiming
by, through or under the Seller in respect of the Offered Interest, the Company, and any past or
present Member, employee, or agent of the Company.

(d)  Ifthe Seller's offer is not accepted in its entircty, the Seller may, suhject to the
provisions of Section 8.01(c) sell all of the Offered Imerest to the offerer set forth in the Purchase
Offer on or before the ninetieth (90th) day alier the date the Offer Notice was given for a price and
on terms and condilions no morc favorable than those sct forth in the Offer Notice. 15 the Seller does
not sell the Offered Interest in accordance with the terms of the preceding sentence, the Offered
Interest shall again become subject to all of the terms and conditions of this Article VI, including
this Section 8.06.

8.07 Tag Along Rights. If (i) any Scller proposes to transfer any Offered Interest that is
subject to Section 8.06 and (ii) Seller’s offer is not accepted in its entirely by the other Members in
accordance with Scction 8.06(b). then the Seller may transfer the OfTered Interest in accordance with
Section 8.06(d) provided that it complies with the provisions of'this Section 8.07. To the extent not
alrcady done so pursuant to Seciion §,06(b), the Seller shall give to the other Members and the
Company an Offer Notice. The Offer Notice shall be an offer by the Seller to cach of the other
Members to participate in the sale described in the Offer Notice on the same terms and conditions sct
forth in the Purchasc Offer based on the ratio of each Mcember's Membership Interest in the
Company to the total Offered Interest, Fach Member shall have the right 1o participate in the
Seller's proposed transfer by providing written notice to the Seller and the Company prior 1o the
expiration of the Exercise Period. T1f a Member fails to exercise iis right lo participate in the
proposed transfer in accordance with this Section 8.07, such Member shall have deemed to have
consented to the transfer for all purposcs under this Company Agreement; provided, that such
Member shall have not deemed fo have consented to any transfier which violates the provisions of

Section 8.01{c).

B.08 Divorce of a Member. If the marital relationship of a Memnber is terminated by
divorce, and pursuani to such divorce or any property scttlement in connection therewith, any
Membership Inierests previously regisiered in the name of such Member (*Divorced Member™) (or
any interest therein) arc transferred to, tetained by or vested in the spousc of the Divorced Member
(“Divoreed Spouse™), the Divorced Member shall promptly notify the Company of such event. The
Divorced Member shall have the oplion 1 purchase all or any porlion of the Divorced Member’s
Membership Interests (and the interests thercin) transferred to, relained by or vested in the Divorced
Spouse by virlue of the divorce decree or property settlement or by operation of the community
properiy or similar marilal property laws for an amownt equal to the fair market value of the entive
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Membership Interest of the Divorced Spouse as determined by the Divarced Member and Divorced
Spouse, and the Divorced Spousc shall be obligated 10 sell such Membership Interests (and interests
therein) to the Divorced Mcember for an amount cqual to the fair market value of the entire
Membership Interest of the Divorced Spouse. The option must be exercised, and the purchase must
be conswramated, within sixty (60} days after the Membership Intercsts (or interest therein) are
transferred to, retained by or vested in the Divoreed Spouse. The option shall be exercised by the
Divorced Member giving written notice of exercise to the Divorced Spouse. Within five (3) days
after the expiration of such sixty (60) day period, the Divorced Member shall deliver written notice
to the Company as to whether the Divorced Member has purchased all of the Membership Intercsts
(and all interests therein) so transferred to, retained by or vested in the Diverced Spouse. If such
notice states that the Divorced Member has not purchased all such Membership Interests (and all
interests therein), or if no such notice is delivered to the Company within such five (5) day period,
the Divorced Spouse shall be deemed to have made an imevocable offer to selt all such Membetship
Interests (and all interests therein) to the Company for an amount equal fo the fair market valuc of
ihe entire Membership Inievest of the Divorced Spouse in accordance with the terms set forth in
Scction 8.06(b), as such fair market value of the Membership Interest owned by the Divorced Spouse
(recognizing the transferability restrictions of the Membership Interests and other {erms and
conditions set forth in this Company Agreement) is determined by a third party appraiser acceptable
to the Divorced Spouse and the Managers wiilizing a methodology that is acceptable to the Divoreed
Spouse and the Managers. The costs of such appraisal shall be borne equally by the Divorced
Spouse and the Company.

8.09 Death of a Spouse. If the spouse of & Member dies, and all or any portion of the
Membership Interests registered in such name of such Member (“Surviving Member™) vests in or
are transferred to any heir or legatee of the deceased spouse (“Deceased Spouse™) other than the
Surviving Member, the Surviving Member shall promptly notify the Company of such cvent. The
Surviving Member shall have the opiion 1o purchase all ol the Membership Interest vesting in or
transferred to such heir or legatee for an amount equal to the fair market value of the cntire
Membership Interest of the Deceased Spousc as determined by the Surviving Member and the legal
representatives of the Deceased Spouse, and such heir or legatee and the estate of the Deceased
Spouse shall be obligated to sell such Membership Interest to the Surviving Member for an amount
cqual to the fair market value of the entire Membership Interest of the Deceased Spouse. The option
must be exercised, and 1he purchase must be consummated, within sixty (60) days after the last to
oceur of (1) the enwry of an order of a probate or similar court baving jurisdiction over the estate of
the Deceased Spouse (a) admitting to probate the will of the Deceased Spouse or (b) determining the
heirs of the Deccased Spouse if the Deceased Spouse is delermined 1o have died intestate or (2) the
appointment of the executor, administrator or legal representative of the cstate of the Deceased
Spouse. The option shall be exercised by the Swrviving Member giving written notice of exercise to
the executor, administrator or legal representative of the Deceased Spouse’s estate. Within five (5)
days after the expiration of such sixty (60) duy period, the Surviving Member shall deliver written
notice Lo the Company as to whether the Surviving Member has purchased all of the Membership
Interests vesting in or, iransferable to any such heir or legatee. If such notice states that the Surviving
Mcmber has not purchased all such Membership Interests, or il no such notice is dejivered o the
Company within such five (5) day period, all such heirs and legatces shall be deemed to have made
an irrevocable offer to sell all such Membership laterests to the Company for an amount equal o the
fair market value of the entire Membership Interest of the Deceased Spouse (prior to the Member's
death) accordance with the terms set forth in Section 8.06{b), as such fair market value of the
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Membership Interest owned by the Deceased Spouse (recognizing the transferability restrictions of
{he Membership Interests and other terms and conditions sel forth in this Company Agreement) is
determined by a third party appraiser acceptable to the legal representatives ol the Deceased Spouse
and the Managers utilizing a methodology that is acceptable 10 the legal representatives of the
Deceased Spouse and the Managers. The costs of such appraisal shall be bornc equally by the estate
of the Deceased Spouse and the Company,

8.10  Purchase by Company. The Company may acquire all or a portion of a Member's
Membership Interest, upon such terms, provisions, and conditions as may be agreed upon by the
Members holding, in the aggregate, a Majority in Interest.

ARTICLE IX
INDEMINIFICATION

9.01 Indemnification Generally.

() The Company shall indemnifly every Member, Manager or officer who was or
is threatened to be named a defendant or respondent in & proceeding because such Member, Manager
or officer is or was sexving as a Member, Manager or officer, if it is determined in sccordance with

Seciion 9.02, that:
(i) the Member, Manager or officer:
(A acted in good faith;
) reasonably believed, in the casc of conduct in the Menibers,
Manager’s or officer’s official capagity, that the Member’s, Manager’s or
officer’s conduct was in the Company*s best interests and, in all other cases,

that the Member’s, Manager’s or officer’s conduct was at least not opposed
10 the Company’s best interests; and

{C) in the casc of any criminal proceeding, had no reasonable
causc to believe that the Member’s, Manager's or officer’s conduct was
unlawful,

(i)  with respeet to cxpenses, the amount of cxpenses other than a
judgment is rcasonable; and

(i)  itis determined in accordance with Section 9.02 that indemnification
should be paid.

) A Member, Manager or officer docs not fail to meet the standard under
Subsection(a)(i} sulely because of (he termination of a proceeding by:

6] judgment;
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(tt)  order;

(iii)  settlement;

(iv)  conviction; or plea of nolo contendere or its cquivalent.
9.02 Method of Determination.

(@)  Any indemnification under Section 9.01 (unless ordered by a court of
competent jurisdiction) shall bc made by the Company only upon a determination that
indemmification of the Mcmber, Manager or officer is proper in the circumstances because the
Mermber, Manager or officer has met the applicable stundard of conduet. Such delermination shall
be made by:

)] a majority vote of the Managers who at the time of the voic are
disinterested and independenl, regaerdless of whether the Managers who are
disinterested and independent constimte a quorumny;

(i)  amajority vote of a commitice of the Managers of the Company if the
commiliee: '

(A)  is designated by a majorily vole of the Managers who at the
time of the vole are disinterested and independent, regardless of whether the
Managers who are disinterested and independent constitule a quoram; and

(B) is composed solely of one or more Managers who are
disinterested and independent;

(iii)  special legal counse] sciceted by the Managers of the Company, or
selected by a commitiee of'the Managers, by vote in accordance with Subdivision (i)
or (ii);

(iv)  the Members ofthe Company in & vote that excludes the ownership or
membership interests held by each Manager who is not disinteresled and
independent; or

(v)  aunanimous vole of the Members of the Company.

(b)  If special legal counsel determines under Subscetion (a)(iii) that a person
mects the standard under Scction 9.01(a)(3), the special legal counsel shall determine whether the
amount of expenses other than a judgment s reasonable under Scction 9.G1(a)(ii) but may not
determiine whether indemnilication should be paid under Section 9.01 (a)(iii). The determination
whether indemnification should be paid must be made in a manner specified by Subscctions (a)(i),

(i), (v, or (v).

9.03 Advance of Expenscs, To the fullest extent permitted by applicable Jaw, expenses
(including legal fces) incurved by any Member, Manager or officer in defending any claim, demand,
action, suit or procecding shall, from time 10 time, be advanced by the Company prior to the final
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disposition of such claim, demand, action, suit or proceeding upon receipt by the Company of an
undertaking by or on behalf of such person (and, if required in the reasonable judgment of the
Company, secarity therefor) to repay such amouat if it shall be determined that such person 1 not
entitled to be indemnified as authorized in this Article IX.

9.04 Report 1o Members. Any indemnification of or advancement of expenses to a
Member, Manager or officer in accordance with this Article IX shall be reported in writing 10 the
Members of the Company with or before the notice or waiver of notice of the next Mcmbers®
meeting or with or before the next submission to Members of a consent 10 action without a meeling
and, in any case, within the lwelve-month period immediatcly following the datc of the
indermmification or advance.

9.05 Insurance. Thc Company may purchase and maintain insurance, at the Company’s
cxpense, to protect the Company and any person who is or was serving as a2 Member, Manager,
officer, employee or agent of the Company or is or was serving at the request of the Company as a
Member, Manager, director, officcr, partner, venturer, proprictor, irusiee. employee, agent or siilar
functionary of another foreign or domestic limited liability company, corporation, parinership, joint
venture, sole proprietorship, trust, employee benefit plan or other enterprise against any cxpensc,
Tiability or loss, whether or not the Company would have the power to indemnify such person against
such expense, liability or loss under this Article IX.

9.06 Savings Clause. The indemnilfication provided by this Adicle IX shall be subjgct to
all valid and applicable laws, including, without limitation, the TBOC, and, in the event this Artielg
IX or any provisions hereof or the indemnification contemplated hereby are found to be inconsistent
with or contrary to any such valid laws, the latter shall be deemed to control and this Article 1X shall
be regarded as modified accordingly, and, as so modified, to continue in [ull force and effect.

ARTICLE X
TERMINATION

10.01 Termination,
(a) "I'he Company shall be terminated wpon the first of the following to occur:

6] Upon the clection (o terminaic the Company by a Majority in Interest
of the Members: or

(i)  Theentry of a decree of judicial termination under Section 11,314 of
the TBOC,

(v  Upon termination of the Company, the business and affairs of the Company
shall terminate, and the assets of the Company shall be liquidated under this Article X.

(¢)  Termination of the Company shall be effective as of the day on which the
event occurs giving tisc to the termination, but the Company shall notierminate until there has been

a winding up of the Company’s business and affairs, and the assets of the Company have been
distributed as provided in Section 10,02,
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‘ (@  Uponiermination of the Company, the Managers may cause any partor all of
the assets of the Company o be sold in such manoer as the Managers shall determinge in an effort to
obtain the best prices for such assets; provided, however, that the Managers may distribute asscts of
the Company in kind to the Members to the extent practicable.

10.02 Distribution of Assets Upon Termination. Tn seftling accounts after termination, the
assets of the Company shal! be paid in the following order:

(@  Tirst, to creditors, in the order ol priority as provided by law, except those 10
Members of the Company on account of their Capital Contributions;

(b)  Second, an amount equal 10 the then remaining credit balances in the Capital
Accounts of the Members shall be distributed to the Members in proportion to the amount of such
balanccs; and

(9] Third, any remainder shall be distributed 10 the Members of the Company, pro
rata, in accordance with each Member’s respective Membership Interest.

10.03 Distributions in Xind. If any asscts of the Company are distributed in kind, such
asscts shall be distributed to the Members cntitled thereto as tenants-in-common in the same
proportions as the Members would have been entitled (o cash distributions i€ such property had been
sold for cash and the et proceeds thereof distributed 10 the Members. In the event that distributions
in kind arc made 1o the Members upon termination and liquidation of the Company, all Capital
Account balances of such Members shall be adjusted to reflect the Members® atlocable share of gain
or loss which would have resulted if the distributed property had been sold at its fair market value.

10.04 Certificate of Termination. When all Babilitics and obligations ol the Company have
been paid or discharged, or adequate provision bas been made therefore, and all of the remaining
property and assets of the Company have been distributed to the Members according to cach
Member's respcetive rights and interests, a Certificate of Termination shall be executed on behall of
the Company by the Managers or an authorized Member and shall be filed with the Sceretary of
State of Texas, and the Managers and Members shall excecule, acknowledge, and file any and atl
other instruments neccssary or appropriate w0 reflect the winding up and termination of the
Company. '

ARTICLE X1
MISCELLANEQTUS PROVISIONS

11.01 Notices. All notices given with respect 1o this Company Agrecment shall be in
writing, addressed 1o the Member at the address specified on Schedule “A”, or such other address as
shall be specified by written notice delivered to the Company, and shall be deened to have becn
propetly given or served for all purposes (i) if sent by a nalionally recognized overnight carrier for
next business day delivery, then on the first business day following deposit of such notice with such
carrier unless such carricr confirms such notice was not delivered, then on the day such carrier
achually delivers such notice, or (ii) if personatly delivered, on the actual date of delivery, or (3ii) by
certified 17.8. Mail, retun receipt requested postage prepaid, on the hfth business day following the
date of mailing, or (iv) by facsimile, then on the actual date of delivery (us evidenced by a facsimile
confirmation) provided that a copy of the facsimile and confirmaiion is also sent by regular U.S.
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Mail, or (v) by electronic message, then on the actual datc transmitted fo an cleclronic message
address provided by the Member.

11.02 Covenants of Spouses of Members. Each spouse of each Member covenants and
agrees to deliver apy further instruments of transfer and take all reasonable action as may be
necessary or appropriate to vest such Member’s Membership Interest in the Company necessary to
establish and protect the rights created in favor of the partics hereunder. Each spouse of such
Member acknowledges that a refusal by such spouse (o coasummaie the transactions or adhere to the
provisions contemplated hercby will cause irre parable harm to the Members and the Company. for
which there may be no adequate remedy at Jaw and for which the ascertainment of damages would
be difficull. Therefore, the Member and Company shall be entitled, and without having to prove the
inadequacy of, other remedies at law, to specific performance of this Company Agreement, as well
as injunctive reliel (witbout being required to post bond or other security).

11.03 Application of Texas Law. 7This Company Agreement and the application or
interpretation hercof, shall be governed exclusively by the laws of the State of Texas (without
relerence to its confliets of laws), and specifically, the TBOC.

11.04 No Action for Partition. No Member shall have any right to maintain any action for
partition with respeci Lo the property of the Company.

11.05 Headings and Sections. The headings in this Company Agrecment are inserted for
convenicnce only and arc in no way intended to describe, interpret, define, or limit the scope, extent.
or intent of this Company Agreement or any provision hercof.

11.06 Amendment of Cerificate of Formation and Company Agreement. Except as
otherwise expressly set forth in this Company Agreement, the Certificate of Formation and 1he

TBOC, this Company Agreement may be amended, supplemented, or restaled only upon the written
consent of a Majority in Intercst of the Members. Notwithstanding the foregoing, the Managers
may, without notice 1 or conseni of, the Members, amend any provisions ol this Company
Agreement 1o reflect: (i) a change in the name or location of the principal place of business of the
Company; (ii) a change in Lhe name or address of a Member or permitted trapsferec; or (i) a
correction of any typographical error or omission in the Company Agreement. The Mcmbers agrec
that any person or entity admittcd as a Member pursuant Artigle VI shall be required (o exceute &
joinder to this Company Agrcement (o evidence ils agreement 1o be bound by the terms and
conditions of this Company Agreement. The admission of such a person or entity shall no1 require
the Members who are already bound by the termns of the Company Agreement 10 re-cxceute
additional copies of this Company Agreement or any such joinder.

11.07 Numbers and Gender. Where the context so indicates, the masculine shall include
feminine and newuter, and the neuter shall include the masculine and feminine, the singolar shall
include Lhe plural and vice versa, and any relerence to a “person™ shall mean a nalural person or a
corporation, limited lability company, association, parinership. joint venture, estate, trust, or any
other entity,
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11.08 Binding Effect. Exceptas herein otherwise provided to the contrary, this Company
Agreement shall be binding upon and inure to the benefit of the Members, their disiibulees, heirs,
lepal representatives, executors, administrators, successors, and assigns.

11.09 Counterparls. This Company Agreement may be executed in multiple counterparts,
ecach of Which shall be deemed to be an original and shall be binding upon thc Member who
executed the same, but all of such counterparts shall constitute the same Company Agreement,
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IN WITNESS WHERROF, the undersigned, as Manager of thc Corapany, has caused this
Company Agreement lo be duly adopted by the Company, effective as of this 7" day of November,

2008.

MANAGER:

The undersipned. being the sole Member of the Company, does hereby ratify, confinm und

— Laadater o e SV

approve the adoption of this Company Agreement as the Company Agreement of the Company, and
docs hereby assume and agrec to be bound by and to perform all of the terms and provisions set forth
in this Company Agreement, effective as of this 7" day of November, 2008.

MEMBER:

(\..u)(/t/[, ()\,\/\/ _—
Carlog. Benavides, 111 -
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SCHEDULE “A”

DELIVERANCE POKER, LL.C
MEMBERS
Name Initial Capital Contribution Membership knterest

Carles Y. Benavides, 11 $1,000.00 100%
Address:

1116 Calie del Norte

Laredo, Texas 78041

5354722v.3

DP-000434



%m%%f\ccomt Status - Letter of Good Standing Pagelofl

Caty

Trxas COMPTROLLER OF PuBLIC ACCOUNTS
SUSAN COMBS - COMPTROLLER - AUSTIN, TEXAS 78774

December 3, 2009

CERTIFICATE OF ACCOUNT STATUS

THE STATE OF TEXAS
COUNTY OF TRAVIS

I, Susan Combs, Comptroller of Public Accounts of the State of Texas, DO
HEREBY CERTIFY that according to the records of this office

DELIVERANCE PORER, LLC

is, as of this date, in good standing with this office having no franchise
tax reports ox payments due at this time. This certificate is valid through
the date that the next franchise tax report will be due February 4, 2010.

This certificate does not make a representation as to the status of the
entity's registration, if any, with the Texas Secretary of State.

This certificate is valid for the purpose of conversion when the converted
entity is subject to franchise tax as regquired by law. This certificate is

not valid for any other filing with the Texas Secretary of State.
GIVEN UNDER MY HAND AND
SEAL OF OFFICE in the City of

Austin, this 3rd day of
December 2009 A.D.

Susan Combs
Taxas Comptroller

Taxpayer number: 32038300540
File number: 0801043561

Form 05-304 (Rev. 12-07H7)

http://ecpa.cpa.state.tx us/coa/servlet/cpa.app.cpplopbritss 12/3/2009



]5’]6 -iggig'ﬁ?ugl Request - Online Application Page 1 of 1

Wi Internal Revenue Setvice

.. United States Departmentof the Trcasury

EIN Assistant
Your Progress: 1. ldentity 2. Authenticate - 3. Addresses - 4, Dotalls 5. EIN Confirmation
Congratislations! The EIN has been successfully assigned. Help Topics
%} Ganlhe EIN bg used
EIN Assigned: 26-3756702 Eﬂgﬁ: ‘g&ﬂefan;mw
Legal Name: DELIVERANCE POKER LLC T
The confirmation letter will be maBed 1o the applicant. This letter will be the appiicant's official IRS notice and
will contain important information regarding the EIN, Allow up lo 4 weeks for the Jetter to arrive by mail.
‘We strongly recommend you print this page for your records.
Click "Continus" to get additional informalion about using the new EIN. ool ok -
hitps://sal.www4.irs.gov/modiein/individual/confirmation.jsp 1112172008
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