[FTLED._NEW YORK COUNTY CLERK 0571372025 07: 01 PM | NDEX NO. 650762/ 2025

NYSCEF DOC. NO. 18 RECEI VED NYSCEF: 05/ 13/2025

EXHIBIT 2



[FTLED._NEW YORK COUNTY CLERK 0571372025 07: 01 PM | NDEX NO. 650762/ 2025

NYSCEF DOC. NO. 18 RECEI VED NYSCEF: 05/ 13/2025

AMENDED AND RESTATED
OPERATING AGREEMENT
OF
930-DSIC, LLC

DATED AS OF JUNE 08, 2010




NYSCEF DOC. NO. 18

TABLE OF CONTENTS

Page

1. DEFINITIONS; INTERPRETATION......cooiiiiiiiiiiiieeeeeeee 1
1.1. DIEIINIEIONS ..o e e e e e e eeeeas 1

1.2. Accounting Terms and Determinations ...........ccccueeevirerieesorieeriee e esveeereeesveeeenens 7

1.3. L3153 4 01 (1218 o) o USRS 7

1.4. Managing Member's Standard of Care ...........ccccveevveviereenienieeie e 7

2. ORGANIZATION ...ttt e e et e e e e e e e ee e eeeeeeeeesraeeeeesesasassreaeeeeesseaaannes 8
2.1. Continuation of Limited Liability Company; Term...........ccccccvvvvrevieeneeneeneesrenneeenes 8

2.2. NAINC ..o 8

2.3. PUIPOSE ..ttt ettt ettt e s ebte e sabee e 8

2.4. Places OF BUSINESS . ..ooiiieeeeeeeeeeeeee ettt e e e e e e e e e e s e e e s e e eseas 8

2.5. Registered Office and AGENt.......ccceviverieeciieiieiieiereerte et se e s ae e ennes 9

2.6. | S TYoF: | B <7 U 9

2.7. POWETS ...ttt e e e e ettt e e e ettt e e e e e et 9

2.8. Certificates and Other FIlINES .........cceceviiviiiviieniieiieciecre et esne e 10

3. MEMBERS ...ttt e e ettt e e e e e et et e e e e e a e —teeee e e e r e —aaeeeeeas 10
3.1. Y 535010 1S5 <SR 10

3.2 Liability of Managing MEMDET.........c...ccveevieriierieiieiieeieereesieesieesnesressressseesseesseens 11

3.3. Limited Liability MEMDETS ........ccccvevierieiiieiiecieeseeiesie st eie e ere e sseeseeesnnesnne e 12

3.4, NO PLiority, ELC. cueeeuieiiieiieeete ettt ettt 13

3.5. Company Property; Company INterest..........ccceeeereriieiiiieeiieeeiee e esree e 13

3.6. Agreement to FOrego Certain ACIONS .........ccvvereereeriesreereereesseesseesseesseeseeesnessnenns 13

3.7. RESIIICIEA NEW ISSUES ..o e e e e e e e e e e e e e aeaeaens 13

4, CAPITAL CONTRIBUTIONS, CAPITAL COMMITMENTS .....c.ooviiiiiieiieiiieeeeee e 13
4.1. Capital Contributions, Capital COMMItMENLS..........ccveevreerriereerrerrerreereereeseeseenns 13

4.2. Defaulting MEMDET ........cccviecieeiieiierieeie e ete ettt eiee st e saesseesseeseesseesseessnesssenns 15

5. CAPITAL ACCOUNTS, ALLOCATIONS ..ottt ettt eaae s 17
5.1. CaAPItAl ACCOUNTS....cuviiiiiiietieiecte et ere et e e e steestbeseresebeesseesseeseessaessaessseesseesseenns 17

5.2. Allocations to Capital ACCOUNLS ........c.eecveerieeriieriieriertesreeteereeseesseeseeeseresesessseenses 17

5.3. TaAX ALLOCALIONS ..o, 20

5.4. Determinations by Managing MemDET ..........ccccccuvieriieiiiieerieeeiieeeree e eseveeeeveeeenes 21

6. DISTRIBUTIONS .ottt et e e et et e e e e e e e e e e eeeeesesssenaareeesesesesraaeeeeeeens 22
6.1. NO Right t0 WIthdraw.........cccvvieiiiiieiieiiesiesee sttt sseesene s 22

6.2. Ordinary DiStriDULIONS ........eeeviiiiiieeiee et eeiee et et e et eesbeeeveeesaveessreeeeaeesaseeans 22

6.3. DiStributions 10 KINd ......ooeieeiieeiieieeeeeeeeeeeeeeee ettt e et eeee e e e s eaaeeeeeeseeeas 24

6.4. ResStrictions 0n DIStIIDULIONS. .......uvvviiiiiiiieeieeieeeee ettt e e e e e eaaeeeeeeeeeas 25

6.5. WIhROLIAING ...ttt st et e sae e saeeeaneeas 26

6.6. A0 (e 5 1) [ 1< 26

6.7. FINAL DISTIIDULION .....eeveeeiieeeeeeeeeeeeeee ettt ettt e e e e e s eeeeeeesesenaaaaeeeesesnas 26

| NDEX NO. 650762/ 2025
RECEI VED NYSCEF: 05/13/2025



NYSCEF DOC. NO. 18

| NDEX NO. 650762/ 2025
RECEI VED NYSCEF: 05/13/2025

7. MANAGEMENT ...t e e et e e e e e e e s e e e e eeseaesrraereeeeessesesaaaeeeens 27
7.1. Management by Managing Member; Management Agreement .............ccccceeeeenene. 27
7.2. Investment Powers of the Managing Member ............cccccoevieviinieniieeciieieeceieeee 27
7.3. Limitations on the Managing MEMDET ............ccceeevierrierierieieenieereeieesreesreeseeeseneens 28
7.4. Borrowing and GUATANTEES ...........ceceveerieerieerieeriiesiesieseeereeseeseesseesseesseesseesssesnenns 29
7.5. Third Party REHANCE ........c.eeiuieiiiiiieiieeie ettt st st 29
7.6. Designation of Tax Matters Partner..........ccccecveeeeiiieiieiciieces et 29
7.7. Other Activities of the Managing Member and Related Persons...........ccccccvevveennnns 30
7.8. Referral of OpPOrtUNILIES .......eevvierieiieiieeie et et et ee e e sreeseereeseesseesseesseessnenes 31
7.9. CONTIICES OF TNTETEST ... ssssessnsssssesnnnnns 31
8. EXPENSES AND FEES ...coiiiiooooeeieeeeeeeeeeeeeee ettt e e e et ee e s e eeseesaaaeeeesseseseaaeeeeeeens 31
8.1. COMPANY EXPENSES ..ceuviieiiieiiieeitieeeite et stee sttt et estteetteesnteestaeesateesnseessneeesaseeans 31
8.2. MEMDET'S EXPEISES. ..ccuiiiuiieiiietieiieitiesiie et et et e st e sttesiteete e bt esbeesbeesseesneeenseenseeneeens 32
9. BOOKS OF ACCOUNT, RECORDS AND BANKING ......ccoooviiiiiiiiiiiieee e 32
9.1. Maintenance of Books and Records, EIC. .........ooiivvvooiiiiiiiiiiiceeieeeeeeeeeeee e 32
9.2. D @ BaN 0w a0 F: 15 (o) s WRUROT 33
9.3. Financial Statements and Other Reports..........ccccvveeviiiriieeciieciiece e, 33
10. TRANSFER OF COMPANY INTERESTS; SUBSTITUTE MEMBERS;
ADDITIONAL MEMBERS ...ttt ettt e e e e e e e s e e seaaaees 34
10.1.  Assignments and Withdrawals by Members..........c.cccccveeviiirieenciieenie e 34
10.2.  Assignments and Withdrawal by the Managing Member..........c..ccceovveviieneenvennenns 35
10.3.  Additional MEMDETS ......ooooiiiiiieiiiieee ettt e e e e e e e e e e e s e e s eaaareeeeesenas 35
11. INDEMNIFICATION OF MANAGING MEMBER ..ottt 37
11,1, INdemMNITICAION .. et aas 37
L1.2. COMIIIDULION teeeeiiteeeeeeeeeee ettt e e e e e ee e e eeeeeeeseeesaaaeeeeeesesaeensareeeessananns 38
11.3.  Obligations of the MEMDETS..........ccocuiriiiiiiiiiierieeeieee ettt 38
11.4. Not Liable for Return of Capital...........ccoeviiieiiiiniiiiieeie et 39
12. DURATION AND TERMINATION OF THE COMPANY ...oeeeeeeeeeeeeeeeeee e 39
12.1.  Event Of TeIMINAtION .....ccciiiiiiiieieieeeeeeeeeeeeeeeeeeeeeeeeeeaeeeeeeeeeseeeraeeeeesssssenaeareeeesssnnas 39
12.2. WINAING-UP oottt ettt ettt ettt sttt et et esaeesanesaseenteenne 39
12.3.  Distributions in Cash or in Kind or a Winding-Up..........ccceevvevienieriienrenreeieenenn, 40
12,4, Time for LiqUidation.......c.ccccieeiiiriieriieniesieete et eieeieesee e sreenseenreesseesseesenesenesnsennns 41
| B2 TR <5 & 0 01 10T 15 (o ) s DA 41
13. DISSOLUTION, ETC. OF MEMBERS .......ooiotiiiiiiiiieeiee et 41
13.1.  Effect of Retirement, Withdrawal, Bankruptcy, Dissolution, Death, Etc. of
Member other than the Managing Member ............cccceveieeriierieenienienie e 41
13.2.  Effect of Bankruptcy, Etc. of the Managing Member...........cccceeeveevieenieeeiieeereenee, 41
14. AMENDDMENTS ..ottt e e e e e e et e e e e e ses e e e eeeeesseeerraeeeeeesssaeesnaaeeeeas 42
14.1.  Amendments Requiring CONSENLS........c.eccvereerierierireeriereereesseesseesresseeseeseesseenns 42
14.2.  Amendments by Managing Member ..........ccccoecuieiieiiieiiieiienieseee e 42
15. MISCELLANEQOUS ...ttt et e ettt e e e e e e e e e eeeesasaseaeeeeeeessasesaeeeeeeeeeas 42
15.1.  WaAIVET OF PATtItION. ..uuvviiiiiiiiiiiiieieeee ettt e ettt e e e e e e eeaaeeeeeeeesseenesaeeeeessesanns 42
152, ENtire AGIEEMENL. ... .iiitieitieitietieriieeiie et ete et et estteeateenteeabe e bt eseenseesseesaeesaeesaseenseenns 43

il



[FTLED._NEW YORK COUNTY CLERK 0571372025 07: 01 PM | NDEX NO. 650762/ 2025

NYSCEF DOC. NO. 18 RECEI VED NYSCEF: 05/ 13/2025
15.3. Choice Of LaW..c.ooiiiieieiieee ettt s 43
15.4.  SUCCESSOTS ANA ASSIZNS ..vvivevierieiieiieriierrerreeteeseesseesseesseesssessseeseesseesseesseessnessenns 43
15.5.  SeVETADIIILY ..eeouiiiiieiieie ettt et ettt ettt sttt 43
15,6,  COUNLEIPATES.....veeeeriestieeieeeeieeeiteesreeeteeeseteesseeesseeesseesnsaeessseesssseessseesssesassseesnseennes 44
15.7.  Additional DOCUMENLS ......c..covuiriiiiiiiieiieiieieeteteee ettt s 44
I5.8.  INON-WAIVET ..ueviiiiiiiciiie ettt ettt et e e te e e e beeetee e tbeeesteeessseessresesseesareeanes 44
15.9.  Manner Of CONSENL........cccueiitiiriiiiiiieeie ettt ettt ettt et e st e seeeeteesbeesbeesaeesaeeeas 44
I5.10. INOTICES .veuveenieieeeieie et ettt ettt st e ettt et et e et e st e st e e eteeneebeeaeeneeeseeaeeseeneeneesseeneansens 45
15.11. Grant of POWEr Of ATOTNEY ...ccvevvieieeriieriieiieseeeteeteeieeseeseeseressseeseeseesseesseessnenes 45
1512, CoNfIAeNtIality ...cccuvieeiieeiieeciie ettt ettt et e et e e ee e beeestbeestbeeesreeeesaeesseeenes 47
15.13. Payment in U.S. DOIIATS ........cccviriiiiiiiieiiereeceesee st ere ettt aesenessaessseesseenns 47
15.14. Submission tO JUTISAICLION ....c..evuerieriiriieiiiti ettt 48
15.15. Entity ClassifiCation.......c.cueecieeiiieriiesiieieeriiesee sttt ettt ettt seee st st eaee e ese e 48
I5.16. SUIVIVAL ..ottt ettt ettt sttt et e st e s e e st enaesseeneensesseensenseas 49
15.17. WAIVER OF TRIAL BY JURY ..ottt 49
15.18. Company COUNSEL.......c.ceciirieriiiiiiiiie ettt ettt ettt ettt e bt e st e saeeeeeeeaseenee e 49
15.19. Ownership and Use 0f NaAME .........cccveeieiiieiiieiiie et sree e e eeeeeeveeeevee e 49

il



NYSCEF DOC. NO. 18

This AMENDED AND RESTATED OPERATING AGREEMENT of 930-DSIC,
LLC, a Delaware limited liability company (the "Company") is made as of the [ ]| day of
June, 2010, by and among 930-DSIC Partner, LLC, a Delaware limited liability company, as
Managing Member, and the persons and/or entities listed from time to time in Part II of
Schedule A of this Agreement, as Members (together with the Managing Member, the
"Members").

RECITALS
WHEREAS, the Company was formed pursuant to a Certificate of Formation, dated
as of May 17, 2010, which was executed by an authorized person and filed for recordation in
the office of the Secretary of State of the State of Delaware on May 17, 2010, and an
Operating Agreement dated as of May 17, 2010, executed by the Managing Member (the
"Original Agreement"); and

WHEREAS, the parties desire to enter into this Amended and Restated Operating
Agreement of the Company to permit the admission of the parties listed on Part II of
Schedule A as members of the Company and further to set out the respective rights,
obligations and duties of the parties hereto.

NOW, THEREFORE, in consideration of the mutual promises and agreements
herein made and intending to be legally bound hereby, the parties hereto hereby agree to
amend and restate the Original Agreement in its entirety to read as follows:

1. DEFINITIONS:; INTERPRETATION.

1.1.  Definitions.
As used herein the following terms shall have the following respective meanings:

Additional Members — as defined in section 10.3.

Administrative Expenses — the costs and expenses of the Company incurred in the
ordinary course of business of the Company relating to the administration of the Company,
including, without limitation, all costs and fees relating to the preparation of all reports
delivered to the Members and all financial and tax reports, portfolio valuations and tax
returns of the Company, but excluding, without limitation, all costs described in clauses (ii),
(iii), (v) and (vi) of section 8.1.

Affiliate - with reference to any Person, any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such Person.

Agreement - this Amended and Restated Operating Agreement, as amended from
time to time as provided herein.

Assignment - as defined in section 10.1.
Assumed Income Tax Rate - the highest effective marginal combined federal, state

and local income tax rate for a fiscal year prescribed for any individual resident in New York
City (taking into account the character of income and the deductibility of state and local
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income taxes for federal income tax purposes and the rates applicable to income of the
relevant character).

Authorized Representative - as defined in section 15.12.

Book Value - with respect to any Company asset, the asset's adjusted basis for
federal income tax purposes, except that the Book Values of all Company assets shall be
adjusted to equal their respective Fair Market Values, in accordance with the rules set forth
in Section 1.704-1(b)(2)(iv)(f) of the Treasury Regulations, except as otherwise provided
herein, immediately prior to: (a) the date of the acquisition of any additional Interest by any
new or existing Member in exchange for more than a de minimis Capital Contribution; (b)
the date of the actual distribution of more than a de minimis amount of Company property
(other than a pro rata distribution) to a Member; or (¢) the date of the actual liquidation of
the Company within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations;
provided that adjustments pursuant to clauses (a) and (b) above shall be made only if the
Managing Member determines in its sole discretion that such adjustments are necessary or
appropriate to reflect the relative economic interests of the Members. The Book Value of
any Company asset distributed to any Member shall be adjusted immediately prior to such
distribution to equal its Fair Market Value. The Book Value of any Company asset shall be
adjusted to reflect any write-down which constitutes a Disposition.

Capital Account - as defined in section 5.1.

Capital Commitment - the amount set forth opposite such Member's name on
Schedule A hereto.

Capital Contribution - a contribution to the capital of the Company pursuant to
section 4.

Code - the Internal Revenue Code of 1986, as the same may be hereafter amended
from time to time.

Company - as defined in the introduction to this Agreement.
Company Act - as defined in section 2.1.

Company Expenses - as defined in section 8.1.

Company Term - as defined in section 2.1.

Confidential Matter - as defined in section 15.12.

Damages - any and all damages, disbursements, suits, claims, liabilities, losses,
obligations, judgments, fines, penalties, charges, amounts paid in settlement, costs and
expenses and interest on any of the foregoing, including, without limitation, all reasonable
attorneys' fees and expenses and all other expenses and liabilities arising out of or related to
any litigation, investigation or other proceeding.

Defaulting Member - a Member designated as such pursuant to Section 4.2(a).
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Default Rate - the lesser of (a) the sum of 4% per annum and the rate of interest per
annum publicly announced from time to time by Citibank, N.A. (or any successor thereto) as
its prime or base rate in effect at its principal office in New York City and (b) the maximum
rate permitted by law.

Disabling Event - as defined in section 13.2(a).

Disposition — (a) the sale, exchange, redemption, assignment, transfer, repayment,
repurchase or other disposition by the Company of all or any portion of any Portfolio
Investment for cash or for Marketable Securities, (b) the receipt by the Company of a
liquidating dividend, distribution to the Company upon a sale of all or substantially all of the
assets of the Portfolio Company, a distribution to the Company in connection with any
recapitalization or refinancing of the Portfolio Company or other like distribution for cash or
for Marketable Securities in respect of a Portfolio Investment or any portion thereof, (c) a
distribution in kind to the Members of all or any portion of a Portfolio Investment as
permitted hereby, or (d) all or any Portfolio Investment becoming worthless within the
meaning of section 165(g) of the Code or written down in accordance with GAAP to reflect
an impairment in value that in the good faith judgment of the Managing Member is
permanent (to the extent of any such write-down only).

Distributable Cash - the excess of the sum of all cash receipts of all kinds over all
cash disbursements (or reserves therefor) of the Company of any kind.

Drawdown - as defined in section 4.1(a)(i).

Event of Default - the failure by any Member to make, when due or within five
business days thereafter, any portion of any Capital Contribution required to be contributed
by such Member pursuant to this Agreement (including, without limitation, in respect of
Organizational Expenses, Administrative Expenses or Management Fees) or any other
payment required to be made by it to the Managing Member or the Company.

Event of Termination - as defined in section 12.1.

Exchange Act - the Securities Exchange Act of 1934, as the same may be hereafter
amended from time to time.

Fair Market Value - (a) as to any securities which are listed or admitted to trading on
any national securities exchange on any trading day, the amount equal to (i) the last sale
price of such securities, regular way, on such date or, if no such sale takes place on such date,
the average of the closing bid and asked prices thereof on such date, in each case as
officially reported on the principal national securities exchange on which such securities are
then listed or admitted to trading, or (ii) if such securities are not then listed or admitted to
trading on any national securities exchange but are reported through the automated quotation
system of a registered securities association, the last trading price of such securities on such
date, or if there shall have been no trading on such date, the average of the closing bid and
asked prices of such securities on such date as shown by such automated quotation system,
and (b) as to any other property on any date, the fair market value of such property on such
date as determined in good faith by the Managing Member.

Funding Notice - as defined in section 4.1(a)(i).



NYSCEF DOC. NO. 18

| NDEX NO. 650762/ 2025
RECEI VED NYSCEF: 05/13/2025

GAAP - generally accepted accounting principles in the United States of America as
in effect from time to time.

Interest - the entire limited liability company interest owned by a Member in the
Company at any particular time, including the right of such Member to any and all benefits
to which a Member may be entitled as provided in this Agreement, together with the
obligations of such Member to comply with all the terms and provisions of this Agreement.

Internal Revenue Service - the Internal Revenue Service or its successor.

Investment Company Act - the Investment Company Act of 1940, as the same may
be hereafter amended from time to time.

Liquidation Representative - as defined in section 12.2.

Majority in Interest - Members (other than Defaulting Members, the Managing
Member and Members who are Affiliates of the Managing Member) with more than one-half
of the aggregate Capital Commitments (whether or not used) of all Members (other than
Defaulting Members, the Managing Member and Members who are Affiliates of the
Managing Member).

Management Agreement - as defined in section 7.1(b).

Management Fees - as defined in section 7.1(c).

Manager - as defined in section 7.1(b).

Managing Member - the Person identified as the Managing Member in the
introduction to this Agreement and its replacement or successor from time to time as
permitted by this Agreement.

Marketable Security - any security that (a) is listed on one or more national
securities exchanges in the United States, (b) is designated as a National Market System
Security under Rule 11Aa2-1 of the Exchange Act and traded on the NASDAQ, (¢) with
respect to which the last "bid" and "ask" prices on such date are reported by the NASDAQ or
are reported in the "pink sheets" published by the National Daily Quotation Service, or (d) is
not subject to restrictions on transfer as a result of applicable contract provisions or the
provisions of the Securities Act other than the volume and method-of-sale restrictions of
Rule 144 promulgated thereunder, or any successor thereto.

Members - as defined in the introduction to this Agreement, which shall include
such substituted and additional Members as shall be admitted to the Company pursuant to
section 10 or 13.

Net Income and Net Loss - for each fiscal year or other period, the taxable income or
loss of the Company, or particular items thereof, determined in accordance with the
accounting method used by the Company for federal income tax purposes with the following
adjustments: (a) all items of income, gain, loss, deduction or expense specially allocated
pursuant to this Agreement (including section 5.2) shall not be taken into account in
computing such taxable income or loss; (b) any income of the Company that is exempt from
federal income taxation and not otherwise taken into account in computing Net Income and
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Net Loss shall be added to such taxable income or loss; (¢) if the Book Value of any asset
differs from its adjusted tax basis for federal income tax purposes, any gain or loss resulting
from a disposition of such asset shall be calculated with reference to such Book Value; (d)
upon an adjustment to the Book Value of any asset pursuant to the definition of Book Value,
the amount of the adjustment shall be included as gain or loss in computing such taxable
income or loss; (e) if the Book Value of any asset differs from its adjusted tax basis for
federal income tax purposes the amount of depreciation, amortization or cost recovery
deductions with respect to such asset for purposes of determining Net Income and Net Loss
shall be an amount which bears the same ratio to such Book Value as the federal income tax
depreciation, amortization or other cost recovery deductions bears to such adjusted tax basis
(provided that if the federal income tax depreciation, amortization or other cost recovery
deduction is zero, the Managing Member may use any reasonable method for purposes of
determining depreciation, amortization or other cost recovery deductions in calculating Net
Income and Net Loss); and (f) except for items in (a) above, any expenditures of the
Company not deductible in computing taxable income or loss, not properly capitalizable and
not otherwise taken into account in computing Net Income and Net Loss pursuant to this
definition, shall be treated as deductible items.

Original Agreement - as defined in the recitals hereto.

Organizational Expenses - all costs and expenses of the Company, the Managing
Member, the Manager and their respective Affiliates relating to the organization of the
Company and the offer and sale of Interests.

Other Accounts - as defined in section 7.9.

Percentage Interest - with respect to any Member, the ratio of such Member's Capital
Contributions (excluding those made in respect of Organizational Expenses and
Management Fees) to the total Capital Contributions of all Members (excluding those made
in respect of Organizational Expenses and Management Fees), as adjusted from time to time
pursuant to section 4.3.

Permitted Temporary Investments - investments by the Company in any liquid
securities (other than equity securities) that the Managing Member reasonably determines to
be appropriate for short term investments.

Person - an individual, partnership, corporation, limited liability company, joint
venture, business trust, unincorporated organization, governmental authority or other entity.

Portfolio Company - Decision Sciences International Corporation and its successors
(whether by merger or otherwise).

Portfolio Investment - any direct or indirect investment by the Company in securities
of the Portfolio Company or securities issued to the Company, directly or indirectly, as a
dividend on, or in reclassification or exchange of, other securities held by the Company.

Related Person - as defined in section 3.2.

Restricted New Issues — as defined in section 3.7.

Schedule K-1 - Internal Revenue Schedule K-1.
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Securities Act - the Securities Act of 1933, as the same may be hereafter amended
from time to time.

Subscription Agreement - as to any Member, the subscription agreement between
such Member and the Company in connection with its purchase of Interests.

Substitute Member - a Member who is admitted as a Substitute Member in
accordance with the provisions of section 10.1.

Tax Exempt Members - any Member which is exempt from federal income taxation
under Section 501 of the Code.

Tax Matters Partner - as defined in section 7.6.

Treasury Regulations - the Income Tax Regulations promulgated under the Code, as
the same may be hereafter amended from time to time.

U.S. Dollars and § - lawful money of the United States of America.

1.2. Accounting Terms and Determinations.

All accounting terms used in this Agreement and not otherwise defined shall have
the meaning accorded to them in accordance with GAAP and, except as expressly provided
herein, all accounting determinations shall be made in accordance with GAAP.

1.3. Interpretation.

(a) Schedules, Exhibits, Sections. References to a "Schedule" or an "Exhibit"
are, unless otherwise specified, to a Schedule or an Exhibit attached to this Agreement and
references to a "section" or a "subsection" are, unless otherwise specified, to a section or a
subsection of this Agreement.

(b) Plural. Wherever from the context it appears appropriate, each term stated
in either the singular or the plural shall include the singular and the plural, and pronouns
stated in the masculine, the feminine or neuter gender shall include the masculine, the
feminine and the neuter.

(©) Captions. Captions contained in this Agreement are inserted only as a
matter of convenience and in no way define, limit or extend or otherwise affect the scope or
intent of this Agreement or any provision hereof.

(d) Inclusive. "Including" means "including, without limitation."

1.4. Managing Member's Standard of Care.

Whenever in this Agreement the Managing Member is permitted or required to
make a decision (a) in its "discretion" or under a grant of similar authority or latitude,
including without an express standard, the Managing Member shall be entitled to consider
such interests and factors as it desires or (b) in its "good faith" or under another express
standard, the Managing Member shall act under such express standard and shall not be
subject to any other or different standard imposed by this Agreement or other applicable law.
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2. ORGANIZATION.

2.1. Continuation of Limited Liability Company: Term.

The parties to this Agreement hereby agree to continue the Company as a limited
liability company pursuant to the provisions of the Delaware Limited Liability Company Act
(6 Del. C. § 18-101 et seq.), as amended from time to time (the "Company Act"), and in
accordance with the further terms and provisions of this Agreement.

The term of the Company commenced on the date the Certificate of Formation of
the Company was filed with the Secretary of State of the State of Delaware and shall
continue, unless the Company is sooner dissolved pursuant to section 12, until the tenth
anniversary of the date hereof; provided that the term of the Company may be extended by
the Managing Member, in its sole discretion, for up to two successive periods of one (1) year
(such term, as so extended, being referred to as the "Company Term"); and, provided, further,
that the term of the Company shall continue to the third anniversary of the last day of the
Company Term solely for purposes of section 11.3.

2.2. Name.

The name of the Company shall be "930-DSIC, LLC" or such other name or names
the Managing Member may, in its discretion, from time to time select, and its business shall
be carried on in such name with such variations and changes as the Managing Member
deems necessary to comply with requirements of the jurisdictions in which the Company's
operations are conducted. The Managing Member shall give the Members prompt written
notice of any change in the name of the Company.

2.3. Purpose.

The Company is organized for the object and purpose of (a) directly or indirectly,
acquiring, holding for investment, converting and distributing or otherwise disposing of
Portfolio Investments, and (b) engaging in such additional acts and activities related or
incidental to the foregoing as the Managing Member shall in good faith deem necessary or
advisable.

2.4. Places of Business.

The Company shall have its principal place of business at 930-DSIC, LLC, c/o Nine
Thirty Capital, Carnegie Hall Tower, 152 West 57th Street, 56th Floor, New York, New
York 10019, or at such other place or places as the Managing Member may, in its discretion,
from time to time, select. The Company may from time to time have such other place or
places of business in such other jurisdictions as the Managing Member may in its discretion
deem advisable.

2.5. Registered Office and Agent.

The address of the Company's registered office in the State of Delaware is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19805. The name of the registered
agent at the address is Corporation Service Company. The Company may from time to time
have such other registered office and such other registered agent as the Managing Member
may in its discretion deem advisable.
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2.6. Fiscal Year.

The fiscal year of the Company shall end on the 31st day of December in each year.
The Managing Member shall have the authority to change the ending date of the fiscal year
to any other date required or allowed under the Code if the Managing Member, in its
discretion, shall determine such change to be necessary or appropriate. The Managing
Member shall promptly give notice of any such change to the Members.

2.7. Powers.

Subject to the provisions of this Agreement, the Company, and the Managing
Member acting on behalf of the Company, shall be empowered to do or cause to be done, or
not to do, any and all acts deemed by the Managing Member in its discretion to be necessary
or appropriate in furtherance of the purposes of the Company including, without limitation,
the power and authority to:

(a) invest and dispose of investments as set forth in section 7.2, either directly
or indirectly;

(b) open, have, maintain and close bank and brokerage accounts, including the
power to draw checks or other orders for the payment of moneys;

(©) bring and defend actions and proceedings at law or in equity or before any
governmental, administrative or other regulatory agency, body or commission;

(d) hire consultants, custodians, attorneys, accountants and such other agents
and employees of the Company as it may deem necessary or advisable, and to authorize each
such agent and employee to act for and on behalf of the Company;

(e) cause the Company to enter into and carry out the terms of the Subscription
Agreements;
® cause the Company to enter into and carry out the terms of the Management

Agreement without any further act, approval or vote of any Member;

(g) make all elections, investigations, evaluations and decisions, binding the
Company thereby, that may, in the discretion of the Managing Member be necessary or
appropriate for the acquisition, holding or disposition of securities for the Company,
including any such activities in connection with any Portfolio Investment;

(h) enter into, perform and carry out contracts and agreements of every kind
necessary or incidental to the offer and sale of Interests or to the accomplishment of the
Company's purposes, and to take or omit to take such other action in connection with such
offer and sale or with the business of the Company as may be necessary or desirable to
further the purposes of the Company; and

(1) carry on any other activities necessary to, in connection with, or incidental
to any of the foregoing or the Company's business.
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2.8. Certificates and Other Filings.

(a) Authority. The Managing Member is hereby authorized to execute,
acknowledge, file and cause to be published, as appropriate, all instruments, certificates,
notices and documents, and to do or cause to be done all such filing, recording, publishing
and other acts as may be deemed by the Managing Member in its discretion to be necessary
or appropriate from time to time to comply with all applicable requirements for the operation
or, when appropriate, termination of a limited liability company in the State of Delaware and
all other jurisdictions where the Company does or shall desire to conduct its business.

(b) Further Assurances. If requested by the Managing Member, a Member shall
immediately execute all certificates and other documents consistent with the terms of this
Agreement necessary, as determined by the Managing Member in its discretion, for the
Managing Member to accomplish all filing, recording, publishing and other acts as may be
appropriate to comply with all requirements for: (i) the operation of a limited liability
company under the laws of the State of Delaware; (ii) if the Managing Member deems it
advisable, the operation of the Company as a limited liability company, or a partnership in
which the Members have limited liability, in all jurisdictions where the Company proposes
to operate; and (iii) all other filings required to be made by the Company.

3. MEMBERS.
3.1. Members.

The Company shall consist of the Managing Member, the Members listed from time
to time in Part II of Schedule A hereto, and such substituted and additional Members as may
be admitted to the Company pursuant to sections 10 or 13. The Managing Member shall
cause Schedule A to be amended from time to time to reflect the substitution or admission of
any Member or the receipt by the Company of notice of any change of name of a Member.

3.2. Liability of Managing Member.

(a) General. None of the Managing Member, the Manager, any of their
respective Affiliates (other than the Portfolio Company or any other Person in which the
Company has a direct or indirect interest), any of their respective direct or indirect legal or
beneficial owners, any family member of any such owner, any officer, director, stockholder,
member, partner, employee, agent or assign of the Managing Member, the Manager or any
of their respective Affiliates (other than the Portfolio Company or any other Person in which
the Company has a direct or indirect interest), any Person serving, directly or indirectly, as
an officer, director, stockholder, member, partner, employee, agent or assign of the Portfolio
Company at the request of the Managing Member or any Person who was, at the time of the
act or omission in question, such a Person or any Affiliate of any of the foregoing
(collectively, the "Related Persons"), shall be liable, responsible or accountable, whether
directly or indirectly, in contract or tort or otherwise, to the Company, the Portfolio
Company, any other Person in which the Company has a direct or indirect interest or any
Member (or any Affiliate thereof) for any Damages asserted against, suffered or incurred by
the Company, the Portfolio Company, any other Person in which the Company has a direct
or indirect interest or any Member (or any of their respective Affiliates) arising out of,
relating to or in connection with any act or failure to act pursuant to this Agreement or
otherwise with respect to:
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(1) the management or conduct of the business and affairs of the
Company, the Portfolio Company, any other Person in which the Company has a
direct or indirect interest or any of their respective Affiliates (including, without
limitation, actions taken or not taken by any Related Person as a director of any
Person in which the Company has a direct or indirect interest or any Affiliates of
such Person);

(i1) the offer and sale of Interests in the Company; and

(i)  the management or conduct of the business and affairs of any
Related Person insofar as such business or affairs relate to the Company, the
Portfolio Company, any other Person in which the Company has a direct or indirect
interest or to any Member in its capacity as such, including, without limitation, all:

(A) activities in the conduct of the business of the Company, the
Portfolio Company and any other Person in which the Company has a direct
or indirect interest, and

(B) activities in the conduct of other business engaged in by it
(or them) which might involve a conflict of interest vis-a-vis the Company,
the Portfolio Company, any other Person in which the Company has a direct
or indirect interest or any Member (or any of their respective Affiliates) or
in which any Related Person realizes a profit or has an interest,

except, in each case, Damages that are finally found by a court of competent jurisdiction to
have resulted primarily from intentional misconduct, gross negligence or a material breach
of this Agreement by such Related Person.

(b) Reliance on Third Parties. Any Related Person may (in its own name or in
the name of the Company) consult with counsel, accountants and other professionals, experts
and consultants in respect of the affairs of the Company, the Portfolio Company and any
other Person in which the Company has a direct or indirect interest, and each Related Person
shall be deemed not to have engaged in intentional misconduct with respect to any action or
failure to act and shall be fully protected and justified in so acting or failing to act, if such
action or failure to act is in accordance with the advice or opinion of such counsel,
accountants or other professional advisors, except for actions or failures to act by such
Related Person which constitute a knowing violation of law.

(©) Reliance on This Agreement. To the extent that, at law or in equity, the
Managing Member has duties (including fiduciary duties) and liabilities relating thereto to
the Company, the Portfolio Company or any other Person in which the Company has a direct
or indirect interest or to another Member (or any of their respective Affiliates), the Managing
Member acting under this Agreement shall not be liable to the Company or to any such other
Member (or any of their respective Affiliates) for its good faith reliance on the provisions of
this Agreement. The provisions of this Agreement, to the extent that they expand or restrict
the duties and liabilities of the Managing Member otherwise existing at law or in equity, are
agreed by the Members to modify to that extent such other duties and liabilities of the
Managing Member.
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3.3. Limited Liability Members.

The liability of each Member is limited to its obligation to make Capital
Contributions to the Company in amounts from time to time provided by this Agreement and
to make the payments required by this Agreement and its Subscription Agreement, all of
which obligations are, except as otherwise set forth in section 7.1(c), intended to be
enforceable only by the Company and the Managing Member but not by creditors of the
Company, and nothing elsewhere set forth in this Agreement or in any other document, and
nothing arising from any other transaction whatsoever between or among any or all of the
Members or the Company, shall have the effect of removing, diminishing or otherwise
affecting such limitation.

3.4. No Priority, Etc.

No Member shall have priority over any other Member either as to the return of the
amount of its Capital Contribution to the Company or, other than as provided in section 5, as
to any allocation of Net Income and Net Loss.

3.5. Company Property; Company Interest.

No real or other property of the Company shall be deemed to be owned by any
Member individually, but shall be owned by and title shall be vested solely in the Company.
The Interests of the Members shall constitute personal property.

3.6. Agreement to Forego Certain Actions.

Each Member (other than the Managing Member) hereby agrees that such Member
shall not bring any legal action, in contract or tort or otherwise, or otherwise make any claim
against, any other Member (or any Affiliate thereof or any direct or indirect beneficial owner
or Person serving, directly or indirectly, as an officer, director, stockholder, member, partner,
employee, agent or assign thereof or of such Affiliate) for any Damages asserted against,
suffered or incurred by any such Member (or any of its Affiliates) arising out of, relating to
or in connection with any misrepresentation made by any Member in section 8.1 of any
Subscription Agreement.

3.7. Restricted New Issues.

Notwithstanding anything to the contrary contained in this Agreement, in the event
that the Company directly or indirectly invests in "new issues" within the meaning of
FINRA Rule 5130 ("Restricted New Issues"), the Managing Member is authorized to take all
such actions as it deems necessary to ensure that Restricted New Issues are allocated among
the Members in a manner permitted under the FINRA rules, as amended. In this regard, the
Managing Member is authorized to determine, among other things: (i) the manner in which
Interests reflecting interests in Restricted New Issues are purchased, held, transferred and
sold by the Company and any adjustments with respect thereto (including interest); (i) the
Members who are eligible and ineligible to participate in Restricted New Issues; and (iii) the
time at which Restricted New Issues are no longer considered as such under applicable
FINRA regulations.

11
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4. CAPITAL CONTRIBUTIONS. CAPITAL COMMITMENTS.
4.1. Capital Contributions, Capital Commitments.
(a) Members' Contributions. Each Member agrees to make Capital

Contributions to the Company at any time or from time to time on the terms set forth in this
Agreement. The Company may use the proceeds of Capital Contributions solely to make
Portfolio Investments (or Permitted Temporary Investments pending investment in the
Portfolio Company) or satisfy Organizational Expenses, Administrative Expenses (or
establish cash reserves therefor) or Management Fees; provided that no Member shall be
required to make aggregate Capital Contributions in respect of Portfolio Investments in
excess of its Capital Commitment; provided further that no Member shall be required to
make, on a per annum basis, aggregate Capital Contributions in respect of Management Fees
in excess of one percent (1%) of its Capital Commitment. Such Capital Contributions shall
be made in the amounts and in the manner set forth below:

(1) the Managing Member shall deliver to each Member a notice (a
"Funding Notice") that Capital Contributions are to be made to the Company (a
"Drawdown") at least 10 calendar days prior to the date of such Drawdown, except
that only two Business Days prior notice shall be required for the initial Drawdown),
which Funding Notice shall set forth: (A) the U.S. Dollar amount of such Member's
proportionate share of such Drawdown, which shall be calculated in the manner
described in the other provisions of this section 4.1(a); (B) the date of such
Drawdown; (C) the bank account of the Company to which such Drawdown is to be
paid; and (D) the purpose of such Drawdown;

(i1) except as otherwise provided in section 11.3 with respect to each
Member's indemnification obligations or in section 10.3 with respect to the initial
Capital Contributions of Additional Members, each Member's required Capital
Contribution shall be equal to such Member's pro rata share (determined with
reference to the sum of the aggregate Capital Commitments of all Members
(excluding, (A) at the election of the Managing Member, the Capital Commitments
of Defaulting Members, (B) in the case of a Drawdown for Management Fees and
Organizational Expenses, the Capital Commitments of the Managing Member and
(C) in the case of Management Fees, each Member not required to pay any
Management Fees)) of the aggregate amount of Capital Contributions being required
by the Company from all the Members as part of such Drawdown; and

(b) each Member shall contribute to the Company, in U.S. Dollars or by wire
transfer of immediately available U.S. Dollars to the bank account of the Company
designated in the applicable Funding Notice, on or prior to the due date specified in such
Funding Notice, the U.S. Dollar amount specified for such Member in such Funding Notice;
provided that, with the consent of the Managing Member in its sole discretion, a Member
may instead contribute securities of the Portfolio Company.

(©) Cancellation of Notices. If the Managing Member in its discretion deems it
advisable, it may proportionately reduce the amount of or cancel any call for Capital
Contributions by giving notice to each Member. No amount not contributed to the Company
by reason thereof shall count against any Member's Capital Commitment.
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(d) Returns of Capital Contributions. If the Managing Member determines that
the contemplated investments in the Portfolio Company will not occur, or if such
investments are not consummated within 90 days of the due date for the applicable
Drawdown, the Managing Member shall promptly refund to the Members that made Capital
Contributions the amounts of such Capital Contributions (together with the interest, if any,
earned thereon). Any amounts refunded shall be treated as never having been contributed to
the Company.

(e) Cancellation of Capital Commitments. Each Member's Capital
Commitment shall be terminated in the event that an investment is not made in the Portfolio
Company on or before July 31, 2010, and in such event the Managing Member shall
promptly refund to the Members that made Capital Contributions the amounts of such
Capital Contributions (together with the interest, if any, earned thereon). Any amounts
refunded shall be treated as never having been contributed to the Company.

4.2. Defaulting Member.

(a) Designation. Upon the occurrence of an Event of Default, in respect of any
Member, such Member may be deemed a "Defaulting Member" by the Managing Member
and the following provisions of this section 4.2 shall apply. The Managing Member, in its
discretion, may choose not to designate any Member as a Defaulting Member and may agree
to waive or permit the cure of any Event of Default by a Member, subject to such conditions
as the Managing Member and such Member may agree upon.

(b) Interest on Overdue Amounts. A Defaulting Member may, in the discretion
of the Managing Member, be charged an additional amount on the unpaid balance of any
overdue Capital Contributions or other payments, including interest thereon, at the Default
Rate from the date such balance was due and payable through the date full payment for such
contribution or payment is actually made. No such additional amount or interest shall be
treated as a Capital Contribution hereunder.

(©) Loss of Voting Rights. Whenever the vote, consent or decision of one or
more Members is required or permitted pursuant to this Agreement, except as required by
the Company Act, a Defaulting Member shall not be entitled to participate in such vote or
consent, or to make such decision, and such vote, consent or decision shall be tabulated or
made as if such Defaulting Member was not a Member.

(d) Additional Contributions by Non-Defaulting Members. Upon the
occurrence of an Event of Default, the Managing Member may require all of the non-
defaulting Members to increase their Capital Contributions by an aggregate amount equal to
the Capital Contribution of the Defaulting Member on which it defaulted; provided that no
non-defaulting Member will be required to make (i) aggregate Capital Contributions in
respect of Portfolio Investments in excess of its Capital Commitment or (ii) any Capital
Contributions pursuant to this section 4.2(d) in respect of Management Fees. If the
Managing Member elects to require such increase, the Managing Member shall deliver, as
promptly as practicable, to each non-defaulting Member written notice of such default and, a
Funding Notice in respect of the Capital Contribution which the Defaulting Member failed to
make, and the provisions of section 4.1 shall apply with respect thereto.

(e) Forced Sale. The Managing Member shall have full power, in its discretion,
to require the Defaulting Member to sell its Interest to the Managing Member, one or more
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other Members and/or one or more third parties designated by the Managing Member (which
third party or third parties may be Affiliates of the Managing Member or any other Member),
at a purchase price equal to the lesser of (x) the cost of such Defaulting Member's Interest or
(y) such price as the Managing Member determines in good faith is fair and reasonable under
the circumstances.

63} Set-off. The Company shall have the right to set-off any or all amounts
owing by a Defaulting Member to the Company against all distributions and other amounts
from time to time payable by the Company hereunder to such Defaulting Member.

(2) Legal Proceedings. The Managing Member shall have the right to
commence legal proceedings against the Defaulting Member to collect all amounts owed by
such Defaulting Member to the Company or any other Person, pursuant to the terms of this
Agreement, together with interest thereon at the Default Rate from the date of default plus
all collection expenses, including attorneys' fees.

(h) Cumulative Remedies. No right, power or remedy conferred upon the
Managing Member in this section 4.2 shall be exclusive, and each such right, power or
remedy shall be cumulative and in addition to every other right, power or remedy whether
conferred in this section 4.2 or now or hereafter available at law or in equity or by statute or
otherwise. No course of dealing between the Managing Member and any Defaulting
Member and no delay in exercising any right, power or remedy conferred in this section 4.2
or now or hereafter existing at law or in equity or by statute or otherwise shall operate as a
waiver or otherwise prejudice any such right, power or remedy. Other than as provided in
this section 4.2, the obligations of any Defaulting Member to the Company hereunder shall
not be extinguished as a result of the existence of the rights, or the occurrence of one or more
of the transactions, contemplated by this section 4.2.

(1) Adequacy of Remedies. Each Member acknowledges by its execution
hereof that it has been admitted to the Company in reliance upon its agreements under this
Agreement, that the Managing Member and the Company may have no adequate remedy at
law for a breach hereof and that damages resulting from a breach hereof may be impossible
to ascertain at the time hereof or of such breach.

5. CAPITAL ACCOUNTS, ALLOCATIONS.

5.1. Capital Accounts.

A capital account (a "Capital Account") shall be established and maintained for each
Member to which shall be credited the Capital Contributions made by such Member and
such Member's allocable share of Net Income (and items thereof), and from which shall be
deducted distributions to such Member of cash or other property and such Member's
allocable share of Net Loss (and items thereof). To the extent not provided for in the
preceding sentence, the Capital Accounts of the Members shall be adjusted and maintained
in accordance with Treasury Regulations Section 1.704-1(b)(2)(iv).

5.2. Allocations to Capital Accounts.

(a) General Rule. Except as provided in section 5.2(b) or elsewhere in this
Agreement, Net Income (and items thereof) and Net Loss (and items thereof) for any fiscal
year shall be allocated among the Members in a manner such that the Capital Account of
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each Member, immediately after giving effect to such allocation, is, as nearly as possible,
equal (proportionately) to the amount equal to the distributions that would be made to such
Member during such fiscal year pursuant to section 6.2, if (i) the Company were dissolved
and terminated; (ii) its affairs were wound up and each Company asset was sold for cash
equal to its Book Value (except that any Company asset or portion thereof that is subject to a
Disposition in such fiscal year shall be treated as if sold for an amount of cash equal to the
sum of (x) the amount of any net cash proceeds actually received by the Company in
connection with such Disposition and (y) the Fair Market Value of any property actually
received by the Company in connection with such Disposition); (iii) all Company liabilities
were satisfied (limited with respect to each nonrecourse liability to the Book Value of the
assets securing such liability); and (iv) the net assets of the Company were distributed in
accordance with section 6.2 to the Members immediately after giving effect to such
allocation. The Managing Member may, in its discretion, make such other assumptions
(whether or not consistent with the above assumptions) as it deems necessary or appropriate
in order to effectuate the intended economic arrangement of the Members.

(b) Allocations Relating to Last Fiscal Year. Except as otherwise provided
elsewhere in this Agreement, if upon the dissolution and termination of the Company
pursuant to section 12 and after all other allocations provided for in section 5.2 have been
tentatively made as if this section 5.2(b) were not in this Agreement, a distribution to the
Members under section 12 would be different from a distribution to the Members under
section 6.2, then Net Income (and items thereof) and Net Loss (and items thereof) and, at the
sole discretion of the Managing Member, items of gross receipt or gross expenditure for the
fiscal year in which the Company dissolves and terminates pursuant to section 12 shall be
allocated among the Members in a manner such that the Capital Account of each Member,
immediately after giving effect to such allocation, is, as nearly as possible, equal
(proportionately) to the amount of the distributions that would be made to such Member
during such last fiscal year pursuant to section 6.2. The Managing Member may, in its
discretion, apply the principles of this section 5.2(b) to any fiscal year preceding the fiscal
year in which the Company dissolves and terminates (including through application of
Section 761(e) of the Code) if delaying application of the principles of this section 5.2(b)
would likely result in distributions under section 12 that are materially different from
distributions under section 6.2 in the fiscal year in which the Company dissolves and
terminates.

(©) Allocations in Special Circumstances. The following special allocations
shall be made in the following order:

(1) Minimum Gain Chargeback. Notwithstanding any other provision
of this section 5, if there is a net decrease in partnership minimum gain (as defined
in Treasury Regulations Section 1.704-2(b)(2) and (d)) during any fiscal year, the
Members shall be specially allocated items of Company income and gain for such
fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to the
portion of such Member's share of the net decrease in partnership minimum gain,
determined in accordance with Treasury Regulations Section 1.704-2(f) and (g).
This section 5.2(c)(i) is intended to comply with the minimum gain chargeback
requirement in such section of the Treasury Regulations and shall be interpreted
consistently therewith.

(i1) Member Minimum Gain Chargeback. Notwithstanding any other
provision of this section 5, if there is a net decrease in Member nonrecourse debt
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minimum gain attributable to a Member nonrecourse debt (as defined in Treasury
Regulations Section 1.704-2(i)) during any fiscal year, each Member shall be
specially allocated items of Company income and gain for such fiscal year (and, if
necessary, subsequent fiscal years) in an amount equal to the portion of such
Member's share of the net decrease in Member nonrecourse debt minimum gain
attributable to such Member's nonrecourse debt, determined in accordance with
Treasury Regulations Section 1.704-2(i). This section 5.2(c)(ii) is intended to
comply with the minimum gain chargeback requirement in such section of the
Treasury Regulations and shall be interpreted consistently therewith.

(ii1) Qualified Income Offset. In the event any Member unexpectedly
receives any adjustments, allocations, or distributions described in Treasury
Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of Company income
and gain shall be specially allocated to each such Member in an amount and manner
sufficient to eliminate, to the extent required by the Treasury Regulations, the deficit,
if any, in such Member's Capital Account (as determined under Treasury
Regulations Section 1.704-1) as quickly as possible, provided that an allocation
pursuant to this section 5.2(c)(iii) shall be made only if and to the extent that such
Member would have such Capital Account deficit after all other allocations provided
for in section 5.2 have been tentatively made as if this section 5.2(c)(iii) were not in
this Agreement. This section 5.2(c)(iii) is intended to comply with the qualified
income offset provisions in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and
shall be interpreted consistently therewith.

(iv) Gross Income Allocation. In the event any Member has a deficit
balance in such Member's Capital Account (as determined after crediting such
Capital Account for any amounts that such Member is obligated to restore or is
deemed obligated to restore pursuant to Treasury Regulations Section 1.704-2),
items of Company income and gain shall be specially allocated to such Member in
an amount and manner sufficient to eliminate such deficit (as so determined) of such
Member's Capital Account as quickly as possible; provided that an allocation
pursuant to this section 5.2(c)(iv) shall be made only if and to the extent that such
Member would have such Capital Account deficit (as so determined) after all other
allocations provided for in section 5.2 (other than section 5.2(c)(iii)) have been
tentatively made as if this section 5.2(c)(iv) were not in this Agreement.

V) Loss Allocation Limitation. No allocation of Net Loss (or items
thereof) shall be made to any Member to the extent that such allocation would create
or increase a deficit in such Member's Capital Account (as determined after debiting
such Capital Account for the items described in Treasury Regulations Section 1.704-
1(b)(2)(i1)(d)(4),(5) and (6) and crediting such Capital Account for any amounts that
such Member is obligated to restore or is deemed obligated to restore pursuant to
Treasury Regulations Section 1.704-2).

(d) Allocation Periods. In each fiscal year of the Company, Net Income (and
items thereof) and Net Loss (and items thereof) shall be allocated:

) at the time of any distribution pursuant to section 6.2, for the period
commencing on the later of (x) the first day of such fiscal year and (y) the date of
the most recent prior distribution in such fiscal year, and ending on the date
immediately preceding such distribution; and
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(i1) as of the last day of each fiscal year of the Company, for the period
commencing on the later of (x) the first day of such fiscal year and (y) the date of
the most recent prior distribution in such fiscal year, and ending on such last day.

(e) Transfer of or Change in Interests. The Managing Member is authorized to
adopt any convention or combination of conventions likely to be upheld for federal income
tax purposes regarding the allocation or special allocation of items of Company income, gain,
loss, deduction and expense with respect to a transferred Interest and a redeemed Interest. A
transferee of an Interest in the Company shall succeed to the Capital Account of the
transferor Member to the extent it relates to the transferred Interest.

® Syndication and Organization Expenses. Syndication and organization
expenses (as defined in Section 709(a) of the Code) for any fiscal year shall be allocated to
the Capital Accounts of the Members so that, as nearly as possible, the cumulative amount of
such expenses allocated with respect to such Member corresponds to the amount paid by
such Member.

(2) Certain Interest Expense. Interest expense attributable to borrowings
described in section 7.4 shall be specially allocated pro rata to the Members other than those
Members making a Capital Contribution in lieu of such borrowings as described in section
7.4; and interest expense attributable to borrowings made to fund any Defaulting Member's
obligations shall be allocated to such Defaulting Member.

(h) Management Fee Expense. Management Fee expenses shall be allocated to
the Capital Accounts of the Members so that, as nearly as possible, the cumulative amount of
such expenses allocated with respect to each Member corresponds to the amount paid in
respect of such Member.

5.3. Tax Allocations.

(a) General Rules. Except as otherwise provided in section 5.3(b), for each
allocation period described in section 5.2(d), items of Company income, gain, loss,
deduction and expense shall be allocated, for federal, state and local income tax purposes,
among the Members in the same manner as the Net Income (and items thereof) or Net Loss
(and items thereof) of which such items are components were allocated pursuant to section
5.2.

(b) Section 704(c) of the Code. Income, gains, losses and deductions with
respect to any property (other than cash) contributed or deemed contributed to the capital of
the Company shall, solely for income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company
for federal income tax purposes and its Fair Market Value at the time of the contribution or
deemed contribution in accordance with Section 704(c) of the Code and the Treasury
Regulations promulgated thereunder. Such allocations shall be made in such manner and
utilizing such permissible tax elections as determined in the discretion of the Managing
Member.

If there is a revaluation of Company property pursuant to the definition of Book
Value, subsequent allocations of income, gains, losses or deductions with respect to such
property shall be allocated among the Members so as to take account of any variation
between the adjusted tax basis of such property to the Company for federal income tax
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purposes and its Fair Market Value in accordance with Section 704(c) of the Code and the
Treasury Regulations promulgated thereunder. Such allocations shall be made in such
manner and utilizing such permissible tax elections as determined in the discretion of the
Managing Member.

(©) Capital Accounts Not Affected. Allocations pursuant to this section 5.3 are
solely for federal, state and local tax purposes and shall not affect, or in any way be taken
into account in computing, any Member's Capital Account or allocable share of Net Income
(or items thereof) or Net Loss (or items thereof).

(d) Tax Allocations Binding. The Members acknowledge that they are aware of
the tax consequences of the allocations made by this section 5.3 and hereby agree to be
bound by the provisions of this section 5.3 in reporting their respective shares of items of
Company income, gain, loss, deduction and expense.

5.4. Determinations by Managing Member.

All matters concerning the computation of Capital Accounts, the allocation of items
of Company income, gain, loss, deduction and expense for all purposes of this Agreement
and the adoption of any accounting procedures not expressly provided for by the terms of
this Agreement shall be determined by the Managing Member in good faith. Such
determinations shall be final and conclusive as to all the Members. Without in any way
limiting the scope of the foregoing, if and to the extent that, for income tax purposes, any
item of income, gain, loss, deduction or expense of any Member or the Company is
constructively attributed to, respectively, the Company or any Member, or any contribution
to or distribution by the Company or any payment by any Member or the Company is
recharacterized, the Managing Member may, in its discretion and without limitation,
specially allocate items of Company income, gain, loss, deduction and expense and/or make
correlative adjustments to the Capital Accounts of the Members in a manner so that the net
amount of income, gain, loss, deduction and expense realized by each relevant party (after
taking into account such special allocations) and the net Capital Account balances of the
Members (after taking into account such special allocations and adjustments) shall, as nearly
as possible, be equal, respectively, to the amount of income, gain, loss, deduction and
expense that would have been realized by each relevant party and the Capital Account
balances of the Members that would have existed if such attribution and/or
recharacterization and the application of this sentence of this section 5.4 had not occurred.
Notwithstanding anything expressed or implied to the contrary in this Agreement, in the
event the Managing Member shall determine, in good faith, that it is prudent to modify the
manner in which the Capital Accounts, or any debits or credits thereto, are computed in
order to effectuate the intended economic sharing arrangement of the Members, the
Managing Member may make such modification.

6. DISTRIBUTIONS.

6.1. No Right to Withdraw.

No Member shall have the right to withdraw capital or demand or receive
distributions or other returns of any amount in its Capital Account, except as expressly
provided in this section 6 or section 12.
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6.2. Ordinary Distributions.

(a) Timing. Subject to the provisions of section 6.4, after provision for
sufficient working capital consistent with good fiscal operating policy and management and
such other needs as the Managing Member shall deem necessary in its discretion, the
Managing Member shall cause Distributable Cash received in connection with:

) a Disposition to be distributed hereunder no later than 90 days
following the receipt thereof;

(i1) interest, dividend or other income from a Portfolio Investment
received in any fiscal quarter of the Company, net of any obligations and expenses
(including, without limitation, Management Fees), to be distributed hereunder
promptly following the end of such fiscal quarter; and

(i)  income from Permitted Temporary Investments to be distributed
hereunder on an annual basis, or more often in the discretion of the Managing
Member.

(b) Distributions of Distributable Cash. Distributable Cash that is to be
distributed by the Company shall initially be apportioned among the Members (including the
Managing Member) in proportion to their respective Percentage Interests. The amount so
apportioned to the Managing Member shall be distributed to the Managing Member, and the
amount so apportioned to any other Member shall then be immediately reapportioned as
between such other Member and the Managing Member and distributed as follows:

(1) Return of Capital and Costs. First, 100% to such other Member
until such other Member has received pursuant to this clause 6.2(b)(i) cumulative
distributions in an amount equal to the sum of all of such other Member's Capital
Contributions (including, without limitation, all such Capital Contributions in
respect of Management Fees, Organizational Expenses and Administrative
Expenses);

(i1) 8% Preferred Return. Second, 100% to such other Member until the
excess of (A) the cumulative distributions to such other Member pursuant to section
6.2(b)(i) and this section 6.2(b)(ii) over (B) such other Member's aggregate Capital
Contributions (including, without limitation, all such Capital Contributions in
respect of Management Fees, Organizational Expenses and Administrative
Expenses), equals an 8% per annum cumulative return, compounded annually, on
such Capital Contributions, in each case computed from the date such Capital
Contribution was paid (or, if later, the date it was due) until the date of distribution
with respect thereto;

(iii) Catch-Up to 20%. Third, 100% to the Managing Member to the
extent necessary so that the cumulative distributions to the Managing Member
reapportioned from such other Member pursuant to this clause (iii) equal 20% of the
sum of (A) the cumulative distributions to such other Member pursuant to section
6.2(b)(ii)) plus (B) the cumulative distributions to the Managing Member
reapportioned from such other Member pursuant to this section 6.2(b)(iii); and
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(iv) 80/20 Share. Thereafter, (A) 80% to such other Member and (B)
20% to the Managing Member.

The Managing Member may elect to waive or reduce all or any portion of the
incentive or carry allocation payable to the Managing Member pursuant to section 6.2(b)(iii)
and (iv) by any Member.

(©) Clawback Provision. If, following the dissolution, winding-up and
termination of the Company and the distribution of all or substantially all of the Company's
assets pursuant to section 12.2, (i) the aggregate amount received by any Member (other than
the Managing Member) pursuant to sections 6.2 and 12 does not equal or exceed (ii) an
amount equal to (A) such Member's Capital Contributions, plus (B) an amount sufficient to
provide an 8% per annum return, compounded annually as provided above, on such Capital
Contributions, the Managing Member shall immediately contribute to the Company for
payment to such Member an amount equal to the excess of the amount set forth in clause (ii)
above over the amount set forth in clause (i) above; provided, that the amount which must be
repaid by the Managing Member to the Company in respect of any Member shall not exceed
the amount distributed to the Managing Member pursuant to (or by direct or indirect
reference to) sections 6.2(b)(iii) and (iv) in respect of such Member after deducting from
such amount the aggregate income tax liability of each Person whose tax liability is
determined by reference to the income of the Managing Member determined by using the
Assumed Income Tax Rate. In addition, but without duplication of the amount described in
the previous sentence, if, following the dissolution, winding-up and termination of the
Company and the distribution of all or substantially all of the Company's assets pursuant to
section 12.2 and the immediately preceding sentence, (i) the aggregate amount distributed to
the Managing Member with respect to any other Member pursuant to (or by direct or indirect
reference to) section 6.2(b)(iii) and (iv) exceeds (ii) 20% of the excess of (A) the sum of the
aggregate distributions received by such Member pursuant to sections 6.2 and 12.2 and the
immediately preceding sentence, plus the aggregate amount distributed to the Managing
Member with respect to such Member pursuant to (or by direct or indirect reference to)
section 6.2(b)(iii) and (iv) (less any portion of such distributions paid to such Member
pursuant to the immediately preceding sentence) over (B) an amount equal to such Member's
Capital Contributions to the Company, then the Managing Member shall immediately
contribute to the Company for payment to such Member an amount equal to the lesser of (1)
the excess of the amount set forth in clause (i) above over the amount set forth in clause (ii)
above and (2) the aggregate amount distributed to the Managing Member pursuant to (or by
direct or indirect reference to) section 6.2(b)(iii) and (iv) with respect to such Member (less
any portion of such distributions paid to such Member pursuant to the immediately
preceding sentence), reduced by the aggregate income tax liability of each Person whose tax
liability is determined by reference to the income of the Managing Member determined by
using the Assumed Income Tax Rate. Each such payment to a Member shall constitute a
guaranteed payment (within the meaning of Section 707(c) of the Code) to such Member,
and the related deduction shall be allocated solely to the Managing Member.

(d) Tax Distributions. Notwithstanding section 6.2(b), the Company may, prior
to any distribution of Distributable Cash pursuant to section 6.2(b) with respect to a Portfolio
Investment, make distributions to the Members in amounts intended to enable the Members
(or any Person whose tax liability is determined by reference to the income of a Member) to
discharge their United States federal, state and local income tax liabilities arising from the
allocations made pursuant to section 5.2. The amount distributable pursuant to this section
6.2(e) shall be determined by the Managing Member in its discretion, based on the Assumed
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Income Tax Rate and the amounts allocated to the Members, and otherwise based on such
reasonable assumptions as the Managing Member determines in good faith to be appropriate;
provided that the Managing Member shall take into account allocations of taxable loss in
prior taxable years to the extent not previously taken into account. The amount distributable
to any Member pursuant to section 6.2(b) shall be reduced by the amount distributed to such
Member pursuant to this section 6.2(d). For purposes of the preceding sentence, the
Managing Member shall equitably allocate any distributions received by it pursuant to this
section 6.2(d) among Distributable Cash apportioned to each Member.

6.3. Distributions in Kind.

(a) General Rule. Subject to the provisions of section 6.4, if at any time the
Managing Member, in its sole discretion, decides to make a distribution of property other
than cash (which in the case of an interim distribution of property other than Marketable
Securities shall require the consent of a Majority in Interest), such property shall be deemed
to be sold as of the business day immediately preceding the date of distribution for its Fair
Market Value (net of any liabilities secured by such distributed property that the recipient
Members are considered to assume or take subject to under Section 752 of the Code), and
any gain or loss associated with such deemed sale shall be included in determining Net
Income or Net Loss for purposes of the allocations specified in section 5.2. Any such
distributions shall be made after giving effect to the allocations required by section 5.2,
adjustments to Capital Accounts in respect of distributions of such property shall reflect such
Fair Market Value and all such distributions shall be made in the same respective
proportions as distributions would at the time be made pursuant to section 6.2 or 12.2, as the
case may be, and shall be deemed to have been made pursuant to section 6.2 for purposes of
calculations hereunder.

(b) Legends on Certificates. The Managing Member may cause certificates
evidencing any securities to be distributed to be imprinted with legends as to such
restrictions on transfer that it may in its discretion deem necessary or appropriate, including
legends as to applicable federal or state securities laws or other legal or contractual
restrictions, and may require any Member to which securities are to be distributed to agree in
writing (i) that such securities will not be transferred except in compliance with such
restrictions and (ii) to such other matters as the Managing Member may deem necessary or
appropriate.

(©) Allocations as Between Cash and Non-Cash. Except as provided in this
section 6.3, distributions consisting of both cash and other property (including Marketable
Securities) shall be made, to the extent practicable, in equal proportions of cash and such
other property as to each Member receiving such distributions.

(d) Receipt of Distributions in Kind. The Managing Member and, with the
consent of the Managing Member in its discretion, any other Member, may elect to receive
any distribution to it in kind; provided that the Fair Market Value of any such distribution
shall not exceed the amount which the Managing Member or such Member, as the case may
be, would have been entitled to receive if the property so distributed had been sold for cash
at such Fair Market Value in accordance with and following the principles of section 6.3(a).

(e) Violation of Law. If a Member shall, upon the advice of counsel, determine
that there is a reasonable likelihood that any distribution in kind of an asset would cause
such Member to be in violation of any law, regulation or order, such Member and the
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Managing Member shall each use their reasonable best efforts to make alternative
arrangements for the sale or transfer into an escrow account of any such distribution on
mutually agreeable terms.

6.4. Restrictions on Distributions.

The foregoing provisions of this section 6 to the contrary notwithstanding, no
distribution shall be made:

(a) if such distribution would violate any contract or agreement to which the
Company is then a party or any law, rule, regulation, order or directive of any governmental
authority then applicable to the Company;

(b) to the extent that the Managing Member, in its discretion, determines that
any amount otherwise distributable should be retained by the Company to pay, or to
establish a reserve for the payment of, any liability or obligation of the Company, whether
liquidated, fixed, contingent or otherwise; or

(©) to the extent that the Managing Member, in its discretion, determines that
the cash available to the Company is insufficient to permit such distribution.

6.5.  Withholding.

Notwithstanding any other provision of this Agreement, the Managing Member is
authorized to take any action that it determines to be necessary or appropriate to cause the
Company to comply with any foreign or United States federal, state or local withholding or
deduction requirement with respect to any allocation, payment or distribution by the
Company to any Member or other Person. All amounts so withheld, and, in the manner
determined by the Managing Member in its discretion, amounts withheld with respect to any
allocation, payment or distribution by any Person to the Company, shall be treated as
distributions to the applicable Members under the applicable provisions of this Agreement.
If any such withholding requirement with respect to any Member exceeds the amount
distributable to such Member under the applicable provision of this Agreement, or if any
such withholding requirement was not satisfied with respect to any amount previously
allocated or distributed to such Member, such Member and any successor or assignee with
respect to such Member's Interest hereby indemnifies and agrees to hold harmless the
Managing Member and the Company for such excess amount or such withholding
requirement, as the case may be.

6.6. Record Holders.

Any distribution of Company assets, whether pursuant to this section 6 or otherwise,
shall be made only to Persons who, according to the books and records of the Company,
were the holders of record of Interests on the date determined by the Managing Member as
of which the Members are entitled to any such distribution.

6.7. Final Distribution.

The final distributions following dissolution of the Company shall be made in
accordance with the provisions of section 12.
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7. MANAGEMENT.

7.1. Management by Managing Member; Management Agreement.

(a) Management by the Managing Member. The Company shall be managed
exclusively by the Managing Member. No Member other than the Managing Member shall
take part, or have the right or power to take part, in the control of the business of the
Company, nor shall any Member other than the Managing Member have any right or
authority to act for or bind the Company.

(b) Management Agreement. The Company has entered into the Management
Agreement, dated as of the date hereof (as amended, supplemented or otherwise modified
from time to time in accordance with the provisions thereof and of this Agreement, the
"Management Agreement"), with Nine Thirty Capital Management, LLC, a Delaware
limited liability company (the "Manager") that is an Affiliate of the Managing Member,
pursuant to which the Manager has agreed to provide the Company with certain investment
advisory and related services. By execution of this Agreement, each Member ratifies,
approves and consents to the terms and provisions of the Management Agreement.

(©) Management Fee. Solely in consideration of the agreements of the Manager
set out in the Management Agreement, the Company shall pay to the Manager management
fees (collectively, "Management Fees"), in an annual amount equal to 1% of the aggregate
Capital Commitments of the Members through the earlier of termination of the Company
and the making to the Members of the final liquidating distribution. Management Fees shall
commence accruing on the date of the making of the initial Portfolio Investment (the
"Investment Date"). Management Fees for the period commencing on the Investment Date
and ending on December 31, 2010 shall be paid on the Investment Date. In addition, all
Management Fees (other than as set forth in the previous sentence) shall be paid semi-
annually in advance, with the first payment being made on January 1, 2011. The Manager
shall notify the Company of the Management Fees payable at the beginning of each semi-
annual period. Management Fees shall be prorated to account for any partial semi-annual
periods. The foregoing agreement is intended to be of direct benefit to the Manager and may
be enforced by the Manager. Notwithstanding the foregoing provisions of this Section 7.1(c),
the Manager may elect to waive or reduce all or any portion of the Management Fees
payable to it in respect of any Member.

7.2. Investment Powers of the Managing Member.

(a) Investments. The Company shall only make investments that are Portfolio
Investments or permitted by paragraph (b) below. Subject to the foregoing, the Company
and the Managing Member, acting on behalf of the Company, shall have the power and
authority to acquire, hold, manage, own, sell, transfer, convey, assign, exchange, pledge or
otherwise dispose of the Company's interests in securities or any other property.

(b) Permitted Temporary Investments. To the extent practicable in the
discretion of the Managing Member, the Managing Member shall invest Capital
Contributions in Permitted Temporary Investments pending investment in Portfolio
Investments and shall invest Distributable Cash in Permitted Temporary Investments
pending the distribution thereof.
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(©) Co-Investments by Managing Member. The Managing Member, its
Affiliates and members of the Managing Member (collectively, the "Managing Member
Parties") shall be permitted to co-invest with the Company in Portfolio Investments.

(d) Additional Investments by Managing Member. The Managing Member
Parties shall be permitted to invest at any time, independent of the Company, individually or
together with or on behalf of any other Person, in the Portfolio Company; provided that,
before making such investment, the Managing Member Parties planning to make such
investment shall offer a proportionate share of such investment (based on the Company's and
the Managing Member Parties' relative investments in the Portfolio Company prior thereto
or on such other basis as the Managing Member determines in good faith to be appropriate
under the circumstances) to all Members pro rata based on their respective Capital
Commitments (or on such other basis as the Managing Member determines in good faith to
be appropriate under the circumstances); provided further that the Managing Member Parties
shall not be required to offer any portion of any such investment opportunity to any Member
that is a Defaulting Member or that is ineligible for any reason to participate in such
investment, as determined in good faith by the Managing Member, or to the extent the
Managing Member otherwise determines in good faith that the offering of such opportunity
is not permissible or otherwise appropriate under the circumstances, and the Managing
Member Parties shall be entitled to participate in such portion of such investment
opportunity without further offering to any other Member. Notwithstanding anything to the
contrary contained herein, the Managing Member may require that any such Person to whom
such opportunity is offered, as a condition to participating in such opportunity, must
participate in such opportunity directly or indirectly through an entity (pooled or otherwise),
on terms substantially similar to those set forth in this Agreement, including, without
limitation, in respect of management fees and carried interest distributions, all as determined
by the Managing Member Parties in good faith.

7.3. Limitations on the Managing Member.

The Managing Member shall not, and shall not permit the Manager to:

(a) do any act in contravention of any applicable law or regulation, or provision
of this Agreement;

(b) possess Company property for other than a Company purpose;

(©) admit any Person as a managing member of the Company except as
permitted under sections 10 or 13 of this Agreement or the Company Act; and

(d) admit any Person as a Member except as permitted under section 10 of this
Agreement or the Company Act.

7.4. Borrowing and Guarantees.

(a) The Managing Member shall have the right, at its option, to cause the
Company to borrow money from any Person, or to guarantee loans or other extensions of
credit or obligations for the purpose of:

) providing interim financing to cover Company Expenses (other than
Management Fees); or
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(i1) in the case of any such guarantee, providing support in respect of
any obligations of the Portfolio Company or any of its subsidiaries.

(b) The Managing Member shall be required to give each Tax Exempt Member
who has previously requested in writing that the Managing Member do so and who is not
then in default on any obligation to make Capital Contributions or other payments, the
opportunity, upon at least five business days' notice, to make a contribution of capital to the
Company in the amount equal to such Tax Exempt Member's pro rata share of any such
borrowing, and such borrowing (and the interest expense relating thereto) shall not be
allocated to each such Tax Exempt Member.

(©) Without limitation of the foregoing, any borrowing permitted by this section
may be made by the Managing Member or any of its Affiliates so long as the terms of such
borrowing are no less favorable to the Company in any material respect than those that could
be obtained from an unrelated third party.

7.5. Third Party Reliance.

Third parties dealing with the Company are entitled to rely conclusively upon the
authority of the Managing Member as set forth in this Agreement.

7.6. Designation of Tax Matters Partner.

The Managing Member is hereby designated as the "Tax Matters Partner" under
Section 6231(a)(7) of the Code, to manage administrative tax proceedings conducted at the
Company level by the Internal Revenue Service with respect to Company matters. Each
Member expressly consents to such designation and agrees that, upon the request of the
Managing Member, it will execute, acknowledge, deliver, file and record at the appropriate
public offices such documents as may be necessary or appropriate to evidence such consent.
The Managing Member is specifically directed and authorized to take whatever steps the
Managing Member in its discretion deems necessary or desirable to perfect such designation,
including, without limitation, filing any forms or documents with the Internal Revenue
Service and taking such other action as may from time to time be required under Treasury
Regulations. Expenses of administrative proceedings relating to the determination of
Company items at the Company level undertaken by the Tax Matters Partner shall be
Company Expenses. Without limiting the generality of the foregoing, the Tax Matters
Partner shall have the sole and absolute authority to make any elections on behalf of the
Company permitted to be made pursuant to Section 754 or any other section of the Code or
the Treasury Regulations promulgated thereunder.

7.7. Other Activities of the Managing Member and Related Persons.

(a) Ability to Engage in Other Activities. Each Member expressly agrees that
the Managing Member and any other Related Person, subject to the limitations of paragraphs
(c) and (d) of this section 7.7, may engage independently or with others, for its or their own
accounts and for the accounts of others, in other business ventures and activities of every
nature and description whether such ventures are competitive with the business or purposes
of the Company or otherwise, including, without limitation, purchasing, selling or holding
securities for the account of any other Person or enterprise or for its or his own account,
regardless of whether or not any such securities are also purchased, sold or held for the
account of the Company. Neither the Company nor any Member shall have any rights or
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obligations by virtue of this Agreement in and to such independent ventures and activities or
the income or profits derived therefrom.

(b) Engagement by Company of Other Persons. The Managing Member may,
from time to time, engage Persons to render services to the Company on such terms and for
such compensation as the Managing Member may determine in its discretion, including,
without limitation, attorneys, investment consultants, brokers or finders, independent
auditors and printers provided that no compensation shall be payable to any Related Person
as a result thereof. Persons retained, engaged or employed by the Company may also be
engaged, retained or employed by and act on behalf of any Related Person, one or more
Members or any of their respective Affiliates.

(©) Dealings with Company. The Managing Member may not cause the
Company to enter into contracts and transactions with the Managing Member and any
Related Person or Affiliate thereof, except for such contracts or transactions as are expressly
permitted by this Agreement.

(d) Dealings with Portfolio Company. Each Member understands and agrees
that the Managing Member and any other Related Person may (i) earn directors' fees,
advisory fees, consulting fees or equivalent compensation from, (ii) receive warrants in
respect of securities of the Portfolio Company in connection with the making by any Related
Person of any investment in the Company from, or (iii) enter into contracts and transactions
with, the Portfolio Company and other Persons (other than, except as otherwise expressly
permitted by this Agreement, the Company), and that any such fees, warrants or other
consideration shall be for the sole account of the Managing Member or such Related Person.

7.8. Referral of Opportunities. Other than as set forth in section 7.2(d), neither
the Managing Member nor any other Related Person shall be obligated to disclose or refer to
the Company or any of its Members any particular investment opportunity.

7.9. Conflicts of Interest.

The Members acknowledge and, subject to the other provisions of this Agreement,
agree that the Managing Member and other Related Persons currently, and may in the future,
manage or provide investment advisory, investment banking or similar services to, or
participate in the ownership or management of, other funds, accounts and other Persons
(collectively, the "Other Accounts") that engage in businesses substantially similar to the
Portfolio Company, which present the potential for conflicts of interest. Each Member
acknowledges and understands that there may be situations in which the interests of the
Company with respect to the investment in the Portfolio Company or other matters conflict
with the interests of one or more of the Other Accounts, the Managing Member, or one or
more of their respective Related Persons. Each Member agrees that, subject to compliance
with the other provisions of this Agreement, the activities of the Other Accounts, the
Managing Member and other Related Persons expressly authorized or contemplated by this
Agreement may be engaged in by the Other Accounts, the Managing Member and other
Related Persons, as the case may be, and will not, in any case or in the aggregate, be deemed
a breach of this Agreement or any duty that might be owed by any such Person to the
Company or to any Member at law or in equity or to constitute gross negligence, willful
misconduct or fraud.
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8. EXPENSES AND FEES.

8.1. Company Expenses.

Organizational Expenses for the Company shall be payable directly by the Company
with the proceeds of Capital Contributions from the Members. The Manager shall be
responsible for its own day-to-day operating expenses, including, without limitation,
compensation of its professional staff, and costs and expenses related to office space, office
equipment, communications, utilities and other such normal overhead costs and expenses.
The Company will be responsible for, and pay, all other expenses ("Company Expenses")
not paid by the Manager pursuant to the Management Agreement, including, without
limitation:

(1) all expenses incurred in connection with Company operations,
including, without limitation, all Management Fees and all expenses incurred with
the purchase, proposed purchase, holding, sale or proposed sale of any Company
investments including, without limitation, all travel-related expenses and all third
party out-of-pocket costs and expenses of custodians, paying agents, registrars,
counsel, independent accountants, and others, unless such costs or expenses are paid
for by the Portfolio Company;

(i1) all costs of prosecuting or defending any legal action for or against
the Company, the Managing Member, the Manager or Affiliates of the foregoing
Persons, including, without limitation, attorneys' fees incurred in connection
therewith;

(ii1) all costs related to the Company's indemnification or contribution
obligations set forth in section 11;

(iv) principal of, interest on and fees and expenses arising out of any and
all permitted borrowings made by the Company;

v) the costs of any litigation, director and officer liability or other
insurance and indemnification or expense or liability relating to the affairs of the
Company;

(vi) all expenses of liquidating the Company; and
(vil)  any taxes, fees or other governmental charges levied against the
Company and all expenses incurred in connection with any tax audit, investigation,

settlement or review of the Company.

8.2. Member's Expenses.

Each Member shall be solely responsible for its own expenses and out-of-pocket
costs, including, without limitation, legal and tax counsel fees, incurred in connection with
the organization of, its admission to, and the maintenance of its Interest in, the Company.
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0. BOOKS OF ACCOUNT, RECORDS AND BANKING.
9.1.  Maintenance of Books and Records, Etc.
(a) Maintenance of Books and Records. The Company shall maintain books

and records in such manner as is utilized in preparing the Company's United States federal
information tax return in compliance with Section 6031 of the Code, and such other records
as may be required in connection with the preparation and filing of the Company's required
United States federal, state and local income tax returns or other tax returns or reports of
foreign jurisdictions, including, without limitation, the records reflecting the Capital
Accounts and adjustments thereto specified in section 5.

(b) Access. All such books and records shall at all times be made available at
the principal office of the Company and shall be open to the reasonable inspection and
examination of the Members or their duly authorized representatives during normal business
hours upon five business days' prior written notice. The Company shall promptly furnish a
list of names and addresses of all Members to any Member who requests such a list in
writing for any proper purpose.

(©) Banking. All funds of the Company may be deposited in such bank,
brokerage or money market accounts as shall be established by the Managing Member.
Withdrawals from and checks drawn on any such account shall be made upon such signature
or signatures as the Managing Member may designate.

9.2. Tax Information.

As promptly as reasonably practical after the end of each fiscal year, the Managing
Member shall send to each Person who was a Member at any time during such fiscal year
(including any permitted assignee of a Member who so requests in writing, whether or not a
Substitute Member) a Schedule K-1 and such Company tax information as the Managing
Member reasonably believes shall be necessary for the preparation by such Person of its
United States federal, state and local tax returns in accordance with any applicable laws,
rules and regulations then prevailing, it being understood that, in no event, shall the
Managing Member be required to deliver a Schedule K-1 any sooner than 90 days after the
end of the applicable fiscal year. Such information shall include a statement showing such
Person's share of distributions, income, gain, loss, deductions and expenses and other
relevant fiscal items of the Company for such fiscal year. Promptly upon the request of any
Member, the Managing Member will furnish to such Member: (a) all United States federal,
state and local income tax returns or information returns, if any, which the Company has
filed; and (b) such other information as such Member may reasonably request for the
purpose of applying for refunds of withholding taxes.

9.3. Financial Statements and Other Reports.

As promptly as reasonably practical after the end of each fiscal year, the Managing
Member shall send to each Person who was a Member in the Company at any time during
such fiscal year an audited statement of assets, liabilities and Members' capital as of the end
of such fiscal year and related audited statements of income or loss and changes in assets,
liabilities and Members' capital, all prepared on the same basis used for the computation of
adjustments to Capital Accounts, it being understood that, in no event, shall the Managing
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Member be required to deliver a financial statement any sooner than 90 days after the end of
the applicable fiscal year.

10. TRANSFER OF COMPANY INTERESTS: SUBSTITUTE MEMBERS:
ADDITIONAL MEMBERS.

10.1.  Assignments and Withdrawals by Members.

(a) No Withdrawal. Except as otherwise expressly permitted by this Agreement,
no Member may withdraw from the Company.

(b) Limited Right of Assignment. No Member may directly or indirectly sell,
transfer, assign, hypothecate, pledge or otherwise dispose of or encumber all or any part of
such Member's Interest (including, without limitation, any right to receive distributions or
allocations in respect of such Interests and whether voluntarily, involuntarily or by operation
of law, not excluding any such transfer pursuant to testate or intestate succession) (each, an
"Assignment") without the prior written consent of the Managing Member, the granting or
denial of which shall be in the Managing Member's discretion (such consent, however, not to
be unreasonably withheld in the event of an Assignment to an Affiliate of the assigning
Member). Each Member and each assignee thereof hereby agrees that it will not effect any
Assignment of all or any part of its Interest (whether voluntarily, involuntarily or by
operation of law) in any manner contrary to the terms of this Agreement or that violates or
causes the Company or the Managing Member to violate the Securities Act, the Exchange
Act, the Investment Company Act, or the laws, rules, regulations, orders and other directives
of any governmental authority. As a condition to the grant of its consent to any assignment,
the Managing Member may require, without limitation, the assignor and assignee to execute
and deliver, as the case may be, to the Company such legal opinions, joinders, subscriptions,
agreements and other documents, instruments and certificates as the Managing Member
deems appropriate in its discretion. Each assigning Member and assignee hereby undertakes
to pay all expenses incurred by the Company or the Managing Member on behalf of the
Company in connection with any assignment to which they are party.

(©) Admission of Assignees as Substitute Members. No assignee of all or any
part of an Interest of a Member in the Company shall be admitted to the Company as a
Substitute Member unless and until the Managing Member has consented to such
substitution in its discretion (such consent, however, not to be unreasonably withheld in the
event of an Assignment to an Affiliate of the assigning Member). Unless and until an
assignee of an Interest becomes a Substitute Member, such assignee shall not be entitled to
exercise any vote, consent or any other right or entitlement with respect to such Interest. In
the event of the admission of an assignee as a Substitute Member, all references herein to the
assigning Member shall be deemed to apply to such Substitute Member, and such Substitute
Member shall succeed to all rights and obligations of the assigning Member hereunder. A
Person shall be deemed admitted to the Company as a Substitute Member at the time that the
foregoing provisions are satisfied. The Managing Member shall revise Schedule A attached
hereto to reflect such admission. No attempted Assignment and no substitution shall be
recognized by the Company unless effected in accordance with and as permitted by this
Agreement.
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10.2. Assignments and Withdrawal by the Managing Member.

Without the consent of Members (other than Defaulting Members and Members that
are Affiliates of the Managing Member) with at least 66-2/3% of the aggregate Capital
Commitments (whether or not used) of all Members (other than Defaulting Members, the
Managing Member and Members that are Affiliates of the Managing Member), the
Managing Member shall not have the right to make any Assignment of all or any portion of
its interest as the managing member of the Company and the Managing Member shall not
have the right to withdraw from the Company; provided that, without the consent of the
Members, the Managing Member may, at the Managing Member's expense, (a) be
reconstituted as or converted into a corporation or other form of entity (any such
reconstituted or converted entity being deemed to be the Managing Member for all purposes
hereof) by merger, consolidation or otherwise so long as such reconstitution or conversion
does not have adverse tax or legal consequences for the Members or (b) make an
Assignment of all or any portion of its interest as Managing Member to any of its Affiliates.
In the event of an Assignment of all of its interest as a managing member of the Company in
accordance with this section 10.2, the Managing Member's assignee or transferee shall be
substituted in its place as managing member of the Company and the Managing Member
shall withdraw as a managing member of the Company.

10.3. Additional Members.

(a) Conditions to Admission of Additional Members. The Managing
Member may (but shall not be required to) admit additional Members or allow Members to
increase the amount of their Capital Commitments at any time or from time to time until no
later than October 15, 2010 (each, an "Additional Member," which term shall include any
Person that is a Member immediately prior to such time and that wishes to increase the
amount of its Capital Commitment), subject to the determination by the Managing Member
in its discretion that, in the case of each such acquisition or increase, the following
conditions have been satisfied:

(i)  The Additional Member shall have executed and delivered such
instruments and shall have taken such actions as the Managing Member shall deem
necessary or desirable to effect such acquisition or increase, including, without
limitation, the execution of a Subscription Agreement and a counterpart of this
Agreement.

(il))  Such acquisition or such increase shall not result in a violation
of any applicable law, including the United States federal securities laws, or any
term or condition of this Agreement and, as a result of such acquisition or such
increase, the Company shall not be regarded as a "publicly traded partnership" under
Section 7704 of the Code or be required to register as an investment company under
the Investment Company Act.

(iii)  Such Additional Member shall have contributed to the
Company, on the date of such acquisition or increase, as the case may be, an amount
equal to the sum of:

(A) the percentage of such Additional Member's Capital

Commitment (or if the Additional Member is increasing its Capital
Commitment, the percentage of the amount of the increase of such
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Additional Member's Capital Commitment) that is equal to a
fraction, (1) the numerator of which is the aggregate amount of the
Capital Contributions (excluding Capital Contributions in respect of
Management Fees) of the Members who have previously acquired
an Interest, and (2) the denominator of which is the aggregate of the
Capital Commitments (without taking into account any increase in
the Capital Commitment of any Additional Member) of all of the
Members who have previously acquired an Interest and made
Capital Contributions; and

(B) an amount calculated by the Managing Member in
good faith as interest thereon at a non-compounding rate per annum
substantially equal to the Company's rate of earnings on its cash-on-
hand from the dates of the Capital Contributions of the Members
who have previously acquired an Interest to the date of acquisition
or increase, as the case may be.

(iv)  Such Additional Member shall have paid to the Company for
payment to the Manager as Management Fees an amount equal to the Management
Fees that would have been paid if the Additional Member had acquired its Interest
on the date hereof.

(b) Status as a Member. An Additional Member shall be deemed to
have acquired an Interest and become a Member at the time the conditions specified in
section 10.3(a) are satisfied. The Managing Member shall revise Schedule A attached hereto
to reflect such admission.

(©) No Consents. Notwithstanding anything to the contrary in this
Agreement, the transactions contemplated by this section 10.3 shall not require the consent
of any Person other than the Managing Member.

11. INDEMNIFICATION OF MANAGING MEMBER.

11.1. Indemnification.

The Company shall, to the maximum extent permitted by applicable law, indemnify
and hold harmless the Managing Member, its Affiliates and each other Related Person, and
the Company and each Member shall release each such Person, to the fullest extent
permitted by law, from and against any and all Damages, including, without limitation,
Damages incurred in investigating, preparing or defending any action (including any action
to enforce this section 11.1), claim, suit, inquiry, proceeding, investigation or appeal taken
from any of the foregoing by or before any court or governmental authority, whether
pending or threatened, whether or not a Related Person is or may be a party thereto, which,
in the discretion of the Managing Member, arise out of, relate to or are in connection with
this Agreement or the management or conduct of the business or affairs of the Company, the
Portfolio Company, any other Person in which the Company has a direct or indirect interest
or any of their respective Affiliates (including, without limitation, actions taken or not taken
by any Related Person as a director of any Person in which the Company has a direct or
indirect interest or any Affiliates of such Person or activities of any Related Person which
relate to the offering and selling of Interests ), except for any such Damages that are finally
found by a court of competent jurisdiction to have resulted primarily from intentional
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misconduct, gross negligence or a material breach of this Agreement by the Person seeking
indemnification. If any Related Person is entitled to indemnification from any source other
than the Company, including, without limitations, the Portfolio Company or any insurance
policy by which such Person is covered, then the Managing Member shall use its
commercially reasonable efforts to cause such Related Person to seek indemnification from
such other source simultaneously with seeking indemnification from the Company, and the
amount actually recovered (net of the cost of recovery) by such Related Person from such
other source shall reduce the amount of the Company's indemnification hereunder. Such
reasonable attorneys' fees and expenses shall be paid by the Company as they are incurred
upon receipt, in each case, of an undertaking by or on behalf of the Related Person on whose
behalf such expenses are incurred to repay such amounts if it is finally adjudicated by a court
of competent jurisdiction that indemnification is not permitted by law or this Agreement.

The termination of any proceeding by settlement shall not be deemed to create a
presumption that the Related Person involved in such settlement acted in a manner which
constituted gross negligence, intentional misconduct or a material breach of this Agreement.
The indemnification provisions of this section 11.1 may be asserted and enforced by, and
shall be for the benefit of, each Related Person, and each Related Person is hereby
specifically empowered to assert and enforce such right, provided that any Related Person
who enters into a settlement of any proceeding without the prior approval of the Managing
Member (which shall not be unreasonably withheld) shall not be entitled to indemnification
provided in this section. The right of any Related Person to the indemnification provided
herein shall be cumulative of, and in addition to, any and all rights to which such Related
Person may otherwise be entitled by contract or as a matter of law or equity and shall extend
to his or its heirs, successors, assigns and legal representatives.

11.2.  Contribution.

If for any reason the indemnity provided for in section 11.1 and to which a Related
Person is otherwise entitled is unavailable to such Related Person (other than for reason of
such Related Person acting in a manner which constituted intentional misconduct, gross
negligence or a material breach of this Agreement) in respect of any Damages, then the
Company, in lieu of indemnifying such Related Person, shall contribute to the amount paid
or payable by such Related Person as a result of such Damages in the proportion the total
capital of the Company (exclusive of the balance in the Related Person's Capital Account
(which, for purposes of this section 11.2 in the case of a Related Person which is not a
Member, shall mean the Managing Member's Capital Account if the Related Person is an
Affiliate thereof)) bears to the total capital of the Company (including the balance in the
Related Person's Capital Account), which contribution shall be treated as an expense of the
Company.

11.3. Obligations of the Members.

At any time and from time to time prior to the third anniversary of the Company
Term, the Managing Member may require the Members to make further Capital
Contributions to satisfy all or any portion of the indemnification obligations of the Company
pursuant to section 11.1 above, whether such obligations arise before or after the last day of
the Company Term or before or after such Member's withdrawal from the Company, as
follows:
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First, by restoring to the Company any amounts distributed pursuant to section 6.2 or
12 such that the amount retained by such Member from such distribution or receipt equals
the amount that would have been distributed to or received by such Member had the
indemnification obligation reduced the proceeds realized upon the disposition of the
Portfolio Investment (and had such reduced amount of proceeds been distributed pursuant to
section 6.2 or section 12, as applicable); and

Second, in proportion to such Member's Percentage Interest.

Notwithstanding anything in this section 11 to the contrary, no Member shall be
obligated with respect to the indemnification or contribution provided for in section 11 for
any amount which exceeds 50% of the sum of any distributions made to such Member. If a
Member makes a contribution pursuant to this section 11 with respect to a distribution
previously received by such Member, the distribution will be treated as if it had not been
made for all purposes of this Agreement and the contribution will not be treated as a Capital
Contribution.

11.4. Not Liable for Return of Capital.

Neither the Managing Member nor any other Related Person shall be personally
liable for the return of the Capital Contributions of any Member or any portion thereof or
interest thereon, and such return shall be made solely from available Company assets, if any.

12. DURATION AND TERMINATION OF THE COMPANY.

12.1. Event of Termination.

The existence of the Company commenced on the date of the filing of a certificate of
formation pursuant to the Company Act and shall continue until the first to occur of the
following events (an "Event of Termination"):

(a) the expiration of the Company Term as provided in section 2.1;

(b) the failure to continue the business of the Company as provided in section
13.2 following a Disabling Event in respect of the Managing Member or any other event that
causes the Managing Member to cease to be a managing member of the Company under the
Company Act;

(©) a determination by the Managing Member to terminate the Company;
(d) the last business day of the Fiscal Year in which all Portfolio Investments
acquired, or agreed to be acquired, by the Company have been sold or otherwise disposed of;

or

(e) the entry of a decree of judicial dissolution pursuant to section 18-802 of the
Company Act.

12.2. Winding-Up.

Upon the occurrence of an Event of Termination, the Company shall be dissolved
and wound-up. In connection with the dissolution and winding-up of the Company, the
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Managing Member or, if there is no Managing Member, a liquidator or other representative
(the "Liquidation Representative") appointed by a Majority in Interest shall proceed with the
sale or liquidation of all of the assets of the Company (including the conversion to cash or
cash equivalents of its notes or accounts receivable) and shall apply and distribute the
proceeds of such sale or liquidation in the following order of priority, unless otherwise
required by mandatory provisions of applicable law:

(a) first, to pay (or to make provision for payment) in satisfaction of all
obligations of the Company for all expenses of such liquidation;

(b) second, to pay (or to make provision for the payment of) all creditors of the
Company (including Members who are creditors of the Company) in the order of priority
provided by law or otherwise, in satisfaction of all debts, liabilities or obligations of the
Company due such creditors;

(©) third, to the establishment of any reserve which the Managing Member or
the Liquidation Representative, as the case may be, may deem necessary, in its discretion,
for any contingent or unforeseen liabilities or obligations of the Company (such reserve may
be paid over by the Managing Member or the Liquidation Representative to an escrow agent
acceptable to the Managing Member or the Liquidation Representative, to be held for
disbursement in payment of any of the aforementioned liabilities and, at the expiration of
such period as shall be deemed advisable in their discretion by the Managing Member or the
Liquidation Representative for distribution of the balance in the manner hereinafter provided
in this section 12.2); and

(d) fourth, after the payment (or the provision for payment) of all debts,
liabilities and obligations of the Company in accordance with each of the clauses above, to
the Members or their legal representatives in accordance with the positive balances in their
respective Capital Accounts, after taking into account all adjustments to Capital Accounts
for all periods (including, without limitation, those required by section 5.2(b)), no later than
the end of the fiscal year in which the Event of Termination occurs or, if later, within 90
days after the date of the liquidation of the Company.

12.3.  Distributions in Cash or in Kind or a Winding-Up.

Upon dissolution, the Managing Member or the Liquidation Representative, as the
case may be, may in its discretion (a) liquidate all or a portion of the Company assets and
apply the proceeds of such liquidation in the manner set forth in section 12.2 and/or (b) hire
independent appraisers to appraise the value of Company assets not sold or otherwise
disposed of (the cost of such appraisal to be considered a Company Expense) or determine
the Fair Market Value of such assets, and allocate any unrealized gain or loss determined by
such appraisal to the Members' respective Capital Accounts as though the properties in
question had been sold on the date of distribution and, after giving effect to any such
adjustment, distribute said assets in the manner set forth in section 12.2, provided that the
Managing Member or the Liquidation Representative shall in good faith attempt to liquidate
sufficient Company assets to satisfy in cash the debts and liabilities described in section 12.2.

If a Member shall, upon the advice of counsel, determine that there is a reasonable

likelihood that any distribution in kind of an asset would cause such Member to be in
violation of any law, regulation or order, such Member and the Managing Member shall
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each use its reasonable best efforts to make alternative arrangements for the sale or transfer
into an escrow account of any such distribution on mutually agreeable terms.

12.4. Time for Liguidation.

A reasonable amount of time shall be allowed for the orderly liquidation of the
assets of the Company and the discharge of liabilities to creditors so as to enable the
Managing Member or the Liquidation Representative to minimize the losses attendant upon
such liquidation.

12.5. Termination.

Upon compliance with the foregoing distribution plan, the Company shall cease to
be such, and the Managing Member or the Liquidation Representative, as the case may be,
shall execute, acknowledge and cause to be filed with the Secretary of State of the State of
Delaware a certificate of cancellation of the Company pursuant to the power of attorney
contained in section 15.11. The provisions of this Agreement shall remain in full force and
effect during the period of winding-up and until the filing of such certificate of cancellation
of the Company with the Secretary of State of the State of Delaware.

13. DISSOLUTION, ETC. OF MEMBERS.

13.1. Effect of Retirement, Withdrawal, Bankruptcy, Dissolution, Death, Etc. of
Member other than the Managing Member.

The occurrence of a Disabling Event in respect of a Member that is not the last
remaining Managing Member shall not dissolve the Company, and the Company shall
continue in a reconstituted form, if necessary, without any action on the part of the
remaining Members. The trustee, executor, administrator, committee or guardian of the
Member or of the Member's estate, as the case may be, shall have all the rights of the
Member for the purpose of settling or managing the estate and such power as such Member
possessed to assign all or part of such Member's Interest, provided that any such trustee,
executor, administrator, committee or guardian shall become a Substitute Member only upon
compliance with the provisions of section 10.1.

13.2. Effect of Bankruptcy, Etc. of the Managing Member.

In the event of the death, incapacity, adjudication of incompetency, bankruptcy,
dissolution, liquidation, retirement, resignation, withdrawal or removal (a "Disabling Event")
of the last remaining Managing Member, the Company shall be dissolved and wound up as
provided in section 12.2, unless within 90 days of such Disabling Event, Members with at
least 75% of the aggregate Capital Commitments (whether or not used) of all Members
(other than Defaulting Members and Members that are Affiliates of the Managing Member)
consent in writing to the reconstitution and continuation of the operations of the Company
and their election, effective as of the date of the Disabling Event, of one or more successor
Managing Members.
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14. AMENDMENTS.

14.1. Amendments Requiring Consents.

Except as otherwise provided in section 14.2 below, this Agreement may be
amended or waived only with the written consent of the Managing Member and a Majority
in Interest; provided that no amendment may (i) increase the Capital Commitment or liability
of a Member without its written consent, (ii) adversely affect a Member's limited liability
status without its written consent, (iii) adversely affect amounts distributable to a Member
without its written consent, (iv) change the purposes for which Capital Contributions may be
called pursuant to section 4.1 without the written consent of each Member, (v) change
section 2.3 without the written consent of each Member, or (iv) amend any provisions hereof
which require the consent, action or approval of a specified percentage in Interest of
Members without the consent of such specified percentage in Interest of Members.

14.2. Amendments by Managing Member.

Notwithstanding the provisions of section 14.1 and this section 14.2, the Managing
Member shall have the authority to amend or modify this Agreement without any vote or
other action by the other Members, as expressly permitted by section 15.11 or to satisfy any
requirements, conditions, guidelines, directives, orders, rulings or regulations of any
governmental authority, or as otherwise required by applicable law. Subject (except as set
forth below) to the provisions of section 14.1, the Managing Member shall have the
authority to amend or modify this Agreement in a manner that is not materially adverse to
the Members or the Company without any vote or other action by the other Members: (a) to
correct any typographical errors contained herein; (b) to cure any ambiguity or correct or
supplement any provisions herein contained in a manner which the Managing Member
determines in good faith not to be materially adverse to the Members; (c) to ensure the
Company's tax allocations comply with certain requirements of the Code; (d) to prevent the
Company from becoming an investment company under the Investment Company Act; or (e)
to reflect the exercise of remedies against Defaulting Members.

15. MISCELLANEOUS.

15.1. Waiver of Partition.

Each of the Members hereby irrevocably waives any and all rights that such Member
may have to maintain any action for partition of any of the Company's property.

15.2. Entire Agreement.

This Agreement and the Subscription Agreements, each as amended or
supplemented from time to time, constitute the entire agreement among the parties hereto
pertaining to the subject matter hereof and supersede all prior agreements and
understandings pertaining thereto. Notwithstanding the foregoing or any other provision of
this Agreement, in addition to this Agreement and the Subscription Agreements, the
Managing Member, in its own name or on behalf of the Company, may enter into side letters
or other written agreements to or with any Member without the consent of any other Person,
including any other Member, whether executed prior to, contemporaneously with or after the
admission of such Member to the Company, that affect the terms hereof and of such
Member's Subscription Agreement, to meet certain requirements of such Member, and the
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terms of any such side letter or other agreement to or with a Member shall govern with
respect to such Member notwithstanding the provisions of this Agreement or the
Subscription Agreements.

15.3. Choice of Law.

THIS AGREEMENT AND THE RIGHTS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE (WITHOUT GIVING EFFECT TO THE
PRINCIPLES OF CONFLICT OF LAWS THEREOF) AND, WITHOUT LIMITATION
THEREOF, THE COMPANY ACT AS NOW ADOPTED OR AS MAY BE HEREAFTER
AMENDED SHALL GOVERN THE COMPANY ASPECTS OF THE AGREEMENT.

15.4. Successors and Assigns.

Except as otherwise specifically provided herein, this Agreement shall be binding
upon and inure to the benefit of the parties and their legal representatives, heirs,
administrators, executors, successors and assigns.

15.5. Severability.

Each provision of this Agreement shall be considered severable and if, for any
reason, any provision of this Agreement, or the application of such provision to any Person
or circumstance, shall be held by a court of competent jurisdiction to be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions of this Agreement, or the application of such provision in jurisdictions or to
Persons or circumstances other than those to which it is held invalid, illegal or unenforceable
shall not be affected thereby.

15.6. Counterparts.

This Agreement may be executed in several counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument. It shall not
be necessary for all Members to execute the same counterpart hereof.

15.7. Additional Documents.

Subject to the provisions of this Agreement, each party hereto agrees to execute,
with acknowledgment or affidavit, if required, any and all documents and writings which
may be necessary or expedient in connection with the Company and the achievement of its
purposes, specifically including (a) any amendments to this Agreement and such certificates
and other documents as the Managing Member deems necessary or appropriate to form,
qualify or continue the Company as a limited liability company (or a partnership in which
the Members have limited liability) in all jurisdictions in which the Company conducts or
plans to conduct business and (b) all such agreements, certificates, tax statements, tax returns
and other documents as may be required of the Company or its Members by the laws of the
United States of America or any jurisdiction in which the Company conducts or plans to
conduct business, or any political subdivision or agency thereof.
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15.8. Non-Waiver.

No provision of this Agreement shall be deemed to have been waived unless such
waiver is contained in a written notice given to the party claiming such waiver has occurred,
provided that no such waiver shall be deemed to be a waiver of any other or further
obligation or liability of the party or parties in whose favor the waiver was given.

15.9. Manner of Consent.

Any consent or approval required by this Agreement may be given as follows: (a)
by a written consent given by the consenting Member at or prior to the taking of the action
for which the consent is solicited; provided that such consent shall not have been nullified by
either (i) notification to the Managing Member by the consenting Members at or prior to the
time of, or the negative vote by such consenting Member at, any meeting held to consider
the taking of such action or (ii) notification to the Managing Member by the consenting
Member prior to the taking of any action which is not subject to approval at such meetings;
or (b) by the affirmative vote of the consenting Member to the taking of the action for which
the consent is solicited at any meeting duly called and held to consider the taking of such
action.

15.10. Notices.

To be effective, unless otherwise specified in this Agreement, all notices and
demands, consents and other communications under this Agreement must be in writing and
must be given: (a) by depositing the same in the United States mail, postage prepaid,
certified or registered, return receipt requested; (b) by delivering the same in person and
receiving a signed receipt therefor; (c) by sending the same by an internationally recognized
overnight delivery service; (d) by telecopy; or (e) by email. The address of the Managing
Member shall be as set forth on Schedule A attached to this Agreement and the address of
the Company shall be as set forth in section 2.4.

Notices, demands, consents and other communications mailed in accordance with
the foregoing clause (a) shall be deemed to have been given and made three business days
following the date so mailed; provided that any notice to the Managing Member shall be
effective only if and when received by the Managing Member. Notices, demands, consents
and other communications given in accordance with the foregoing clauses (b) through (e)
shall be deemed to have been given when delivered; provided that any notice to the
Managing Member shall not be effective if delivered by email. Notices, demands, consents
and other communications to the Members are effective when delivered in accordance with
the foregoing to each Member or its representative.

Any Member or its representative, the Company or the Managing Member or its
assignee may designate a different physical or email address to which notices or demands
shall thereafter be directed and such designation shall be made by written notice given in the
manner hereinabove required and, in the case of any representative, directed to the Company
at its offices as hereinabove set forth.

15.11. Grant of Power of Attorney.

(a) By executing this Agreement, each Member hereby irrevocably constitutes
and appoints the Managing Member and each member of the Managing Member as its true
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and lawful attorney and agent, in its name, place and stead to make, execute, acknowledge
and, if necessary, to file and record:

(1) any certificates or other instruments or amendments thereof which
the Company may be required to file under the Company Act or pursuant to the
requirements of any governmental authority having jurisdiction over the Company
or which the Managing Member shall deem it advisable to file, including, without
limitation, this Agreement, any amended Agreement and a notice of dissolution as
provided in section 12.5;

(i1) any certificates or other instruments (including counterparts of this
Agreement with such changes as may be required by the law of other jurisdictions)
and all amendments thereto which the Managing Member deems appropriate or
necessary to qualify, or continue the qualification of, the Company as a limited
liability company (or a partnership in which the Members have limited liability) and
to preserve the limited liability status of the Company in the jurisdictions in which
the Company may acquire investments;

(iii) any certificates or other instruments which may be required in order
to effectuate any change in the membership of the Company or to effectuate the
dissolution and termination of the Company pursuant to section 12; and

(iv) any amendments to any certificate or to this Agreement necessary to
reflect any other changes made pursuant to the exercise of the powers of attorney
contained in this section or pursuant to this Agreement.

(b) The powers of attorney granted under section 15.11 shall be deemed
irrevocable and to be coupled with an interest. A copy of each document executed by the
Managing Member pursuant to the powers of attorney granted in section 15.11 shall be
transmitted to each Member promptly after the date of the execution of any such document.
For the avoidance of doubt, nothing herein is intended to revoke any previous powers of
attorney executed by any party hereto. In connection with the grant of this power of attorney,
each Member, if any, that is a natural person, acknowledges that he or she has reviewed the
information appearing in Annex A. By executing this agreement, the Managing Member
hereby agrees to act as lawfully appointed agent of the Members pursuant to the
powers of attorney granted pursuant to this section 15.11

(©) The powers of attorney granted in section 15.11 shall survive delivery of an
Assignment by any Member of the whole or any part of such Member's Interest; provided
that if such Assignment was of all of such Member's Interest and the substitution of the
assignee as a Member has been consented to by the Managing Member, the foregoing
powers of attorney shall survive the delivery of such Assignment solely for the purpose of
enabling the Managing Member to execute, acknowledge and file any and all certificates and
other instruments necessary to effectuate the substitution of the assignee as a Substitute
Member. Such powers of attorney shall survive the death, incapacity, dissolution or
termination of a Member and shall extend to such Member's successors and assigns.

(d) Except as expressly set forth in section 14, the powers of attorney granted

under section 15.11 cannot be utilized by the Managing Member for the purpose of
increasing or extending any financial obligation or liability of a Member or altering the
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method of division of profits and losses or the method of distributions in connection with the
investment of a Member without the written consent of such Member.

15.12. Confidentiality.

Each Member agrees, as set forth below, with respect to any information pertaining
to the Company or the Portfolio Company or their respective investments or Affiliates that is
provided to such Member pursuant to this Agreement or otherwise (collectively,
"Confidential Matter"), to treat as confidential all such information, together with any
analyses, studies or other documents or records prepared by such Member, its Affiliates, or
any representative or other Person acting on behalf of such Member (collectively, its
"Authorized Representatives"), which contain or otherwise reflect or are generated from
Confidential Matters, and will not, and will not permit any of its Authorized Representatives
to, disclose any Confidential Matter, provided that any Member (or its Authorized
Representative) may disclose any such information: (a) as has become generally available to
the public; (b) as may be required or appropriate in any report, statement or testimony
submitted to any governmental authority having or claiming to have jurisdiction over such
Member (or its Authorized Representative) but only that portion of the data and information
which, in the written opinion of counsel for such Member or Authorized Representative is
required or would be required to be furnished to avoid liability for contempt or the
imposition of any other material judicial or governmental penalty or censure; (c) as may be
required or appropriate in response to any summons or subpoena or in connection with any
litigation; or (d) as to which the Managing Member has consented in writing.
Notwithstanding the foregoing, the parties (and each employee, representative, or other
agent of the parties) may disclose to any and all persons, without limitation of any kind, the
tax treatment and any facts that may be relevant to the tax structure of the transaction,
provided, however, that no party (and no employee, representative, or other agent thereof)
shall disclose any other information that is not relevant to understanding the tax treatment
and tax structure of the transaction (including the identity of any party and any information
that could lead another to determine the identity of any party), or any other information to
the extent that such disclosure could reasonably result in a violation of any applicable
securities law.

15.13. Payment in U.S. Dollars.

Unless otherwise approved by the Managing Member, all payments required to be
made pursuant to this Agreement shall be payable only in U.S. Dollars and shall not be
discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or
converted into any currency other than U.S. Dollars, or any other realization in such other
currency, whether as proceeds of set-off, distributions or otherwise, except to the extent that
such tender, recovery or realization shall result in the effective receipt by the Person to
whom such payment was owed of the full amount of U.S. Dollars due and payable hereunder.

15.14. Submission to Jurisdiction.

Each Member irrevocably consents and agrees that any legal action or proceeding
with respect to this Agreement and any action for enforcement of any judgment in respect
thereof may be brought in the courts of the State of New York or the United States federal
courts for the Southern District of New York, and, by execution and delivery of this
Agreement, each Member hereby submits to and accepts for itself and in respect of its
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property, generally and unconditionally, the exclusive jurisdiction of the aforesaid courts and
appellate courts from any appeal thereof. Each Member further irrevocably consents to the
service of process out of any of the aforementioned courts in any such action or proceeding
by the mailing of copies thereof in the manner set forth in section 15.10. Each Member
hereby irrevocably waives any objection which it may now or hereafter have to the laying of
venue of any of the aforesaid actions or proceedings arising out of or in connection with this
Agreement brought in the courts referred to above and hereby further irrevocably waives and
agrees not to plead or claim in any such court that any such action or proceeding brought in
any such court has been brought in an inconvenient forum. Nothing herein shall affect the
right of the Managing Member or the Company to serve process in any other manner
permitted by law or to commence legal actions or proceedings or otherwise proceed against
any other Member hereunder in any other jurisdiction. Nothing in this section shall be
deemed to constitute a submission to jurisdiction, consent or waiver with respect to any
matter not specifically referred to herein.

15.15. Entity Classification.

It is the intention of the Members that the Company be treated as a partnership for
income tax purposes. The Tax Matters Partner is authorized to make a protective election to
be treated as a partnership for federal income tax purposes on IRS Form 8832, Entity
Classification Election, in the manner described under Section 301.7701-3(c) of the Treasury
Regulations. By executing this Agreement, each of the Members hereby consents to any
election made by the Tax Matters Partner for the Company to be treated as a partnership for
federal income tax purposes. The Company shall not elect to be treated as an association
taxable as a corporation for U.S. federal, state or local income tax purposes under Treasury
Regulations section 301.7701-3(a) or under any corresponding provision of state or local law.
The Company shall not participate in the establishment of an “established securities market”
(within the meaning of section 1.7704-1(b) of the Treasury Regulations) or a “secondary
market or the substantial equivalent thereof” (within the meaning of section 1.7704-1(c) of
the Treasury Regulations) or, in either case, the inclusion of interests in the Company
thereon.

15.16. Survival.

Except as otherwise expressly provided herein, all indemnities and reimbursement
obligations made pursuant to this Agreement shall survive dissolution and liquidation of the
Company until expiration of the longest applicable statute of limitations (including
extensions and waivers) with respect to the matter for which a party would be entitled to be
indemnified or reimbursed, as the case may be.

15.17. WAIVER OF TRIAL BY JURY.

TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY
HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ANY MATTER ARISING HEREUNDER.

15.18. Company Counsel.

Each Member hereby acknowledges and agrees that Skadden, Arps, Slate Meagher
& Flom LLP and any other law firm retained by the Managing Member in connection with
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the organization of the Company, the offering of interests in the Company, the management
and operation of the Company, or any dispute between the Managing Member and any
Member, is acting as counsel to the Managing Member and as such does not represent or
owe any duty to such Member or to the Members as a group.

15.19. Ownership and Use of Name.

Upon termination of the Company, the entire right, title and interest in and to the
name "930-DSIC, LLC" and the goodwill attached thereto shall, without requiring any
compensation to the Company or to any Member, be assigned without compensation to the
Managing Member or to such other Person as shall be designated by the Managing Member.
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IN WITNESS WHEREOQF, the parties hereto have executed this Amended and
Restated Operating Agreement of 930-DSIC, LLC in multiple counterparts as of the day and
in the year first above written, and cach of such counterparts, when taken together, shall
constitute one and the same instrument.

MANAGING MEMBER: 930-DSIC PARTNER, LLC

by A

Name: Shus-rt §. Zalorn
Title: MO\M1V

Is uny Member other than the Munaging Member an individual who is a resident of the State
of New York or an individual executing this Agreement within the State of New York?

If yes, please notarize below.

Sworn to me this ___ day of ,20

Notary Public
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AMENDED AND RESTATED OPERATING AGREEMENT
EXECUTION PAGE FOR 930-DSIC, LLC

NAME OF MEMBER: EMAIL ADDRESS:
ADDRESS:
TELEPHONE NO: TELECOPY NO:

NAME OF TRUSTEE (if applicable):
ADDRESS OF TRUSTEE:"
TAX ID:

SIGNATURE OF THE MEMBER

By:

Name:
Title:

Are you an individual who is a resident of the State of New York or an individual executing
this Agreement within the State of New York? Yes No

If yes, please notarize below.

Sworn to me this _ day of ,20

Notary Public

THE LIMITED LIABILITY COMPANY INTERESTS OF THE COMPANY
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT
OF 1933 AS AMENDED (THE "ACT") OR ANY STATE SECURITIES LAWS OR THE
LAWS OF ANY OTHER NATION OR JURISDICTION AND MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED UNLESS THE SAME HAVE BEEN INCLUDED IN AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT OR AN OPINION OF
COUNSEL SATISFACTORY TO THE MANAGING MEMBER OF THE COMPANY
HAS BEEN RENDERED TO THE COMPANY THAT AN EXEMPTION FROM
REGISTRATION UNDER APPLICABLE SECURITIES LAWS IS AVAILABLE. IN
ADDITION, TRANSFER OR OTHER DISPOSITION OF THE LIMITED LIABILITY
COMPANY INTERESTS IS RESTRICTED AS PROVIDED IN THE OPERATING
AGREEMENT.
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SCHEDULE A
TO OPERATING AGREEMENT

List of Members as of June [ ], 2010

Part I: Managing Member

Managing Member: Capital Commitment:

930-DSIC Partner, LLC $0

c/o Nine Thirty Capital Management, LLC
Carnegie Hall Tower

152 West 57th Street

56th Floor

New York, NY 10019

Part II: Members

Members:

[ ]

Total Member Commitments:

Total Commitments:

Capital Commitment:

S[_]
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Annex A

REQUIRED DISCLOSURE REGARDING THE POWER OF ATTORNEY

CAUTION TO THE PRINCIPAL:

Your Power of Attorney is an important document. As the “principal,” you give the person
whom you choose (your “agent”) authority to spend your money and sell or dispose of your
property during your lifetime without telling you. You do not lose your authority to act even
though you have given your agent similar authority.

When your agent exercises this authority, he or she must act according to any instructions
you have provided or, where there are no specific instructions, in your best interest.
“Important Information for the Agent” at the end of this document describes your agent’s
responsibilities.

Your agent can act on your behalf only after signing the Power of Attorney before a notary
public.

You can request information from your agent at any time. If you are revoking a prior Power
of Attorney by executing this Power of Attorney, you should provide written notice of the
revocation to your prior agent(s) and to the financial institutions where your accounts are
located.

You can revoke or terminate your Power of Attorney at any time for any reason as long as
you are of sound mind. If you are no longer of sound mind, a court can remove an agent for
acting improperly.

Your agent cannot make health care decisions for you. You may execute a “Health Care
Proxy” to do this.

The law governing Powers of Attorney is contained in the New York General Obligations
Law, Article 5, Title 15. This law is available at a law library, or online through the New
York  State  Senate or  Assembly  websites, = www.senate.state.ny.us  or
www.assembly.state.ny.us.

If there is anything about this document that you do not understand, you should ask a lawyer
of your own choosing to explain it to you.

IMPORTANT INFORMATION FOR THE AGENT:

When you accept the authority granted under this Power of Attorney, a special legal
relationship is created between you and the principal. This relationship imposes on you legal
responsibilities that continue until you resign or the Power of Attorney is terminated or
revoked. You must:
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(1) act according to any instructions from the principal, or, where there are no instructions,
in the principal’s best interest;

(2) avoid conflicts that would impair your ability to act in the principal’s best interest;

(3) keep the principal’s property separate and distinct from any assets you own or control,
unless otherwise permitted by law;

(4) keep a record or all receipts, payments, and transactions conducted for the principal; and

(5) disclose your identity as an agent whenever you act for the principal by writing or
printing the principal’s name and signing your own name as “agent” in either of the
following manner:
(Principal’s Name) by (Your Signature) as Agent, or (your signature) as Agent for
(Principal’s Name).

You may not use the principal’s assets to benefit yourself or give major gifts to yourself or
anyone else unless the principal has specifically granted you that authority in this Power of
Attorney or in a Statutory Major Gifts Rider attached to this Power of Attorney. If you have
that authority, you must act according to any instructions of the principal or, where there are
no such instructions, in the principal’s best interest. You may resign by giving written notice
to the principal and to any co-agent, successor agent, monitor if one has been named in this
document, or the principal’s guardian if one has been appointed. If there is anything about
this document or your responsibilities that you do not understand, you should seek legal
advice.

Liability of agent:

The meaning of the authority given to you is defined in New York’s General Obligations
Law, Article 5, Title 15. If it is found that you have violated the law or acted outside the
authority granted to you in the Power of Attorney, you may be liable under the law for your
violation.
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