[FTLED._NEW YORK COUNTY CLERK 0470172016 05:30 PM | NDEX NO. 650371/ 2016

NYSCEF DOC. NO. 13 RECEI VED NYSCEF: 04/01/2016

EXHIBIT B

Motion Sequence: 1

Assigned to:
Justice Anil C. Singh



rax sent by Uh-Lle-ah Zoi0 ]

LIMITED LIABILITY COMPANY AGREEMENT

OF

PATRIARCH RMC ACQUIBITION, LLC
{(¥b/k/a REMCO MAINTENANCE, LLC)

As of November 29, 2004

THE LIMITED LIABILITY COMPANY INTERESTS OFFERED HEREBY HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
UNDER THE SECURITIES LAWS OF ANY STATE, HOR 18 ANY SUCH REGISTRATION
CONTEMPLATED., THE LIMITED LIABILITY COMPANY INTERESTS MAY NOT BE
SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED AT
ANY TIME WHATSOEVER EXCEPT UPON SUCH REGISTRATION QR PURSUANT TO
AN BXEMPTION FROM SUCH REGISTRATION REQUIREMENTS, THE LIMITED
LIABILITY COMPANY INTERESTS ARE ALSO SUBJECT TO OTHER RESTRICTIONS
ON TRANSFER AS SET FORTH IN THIS AGREEMENT.
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LIMITED LIABILITY COMPANY AGREEMENT (this “Agresment”) of PATRIARCH
RMC ACQUISITION, LLC, (ib/k/a REMCO MAINTENANCE, LLC), dated as of November
29, 2004, among the Managers (as dafined below) and the Persons listed on Schedule X to this
Agresment. :

RECITALS

A. Patrlarch RMC Aequisition, LLC wes organized as a Hmied Hability company under
the taws of the State of Delaware pursuant 1o the Act (as defined below) on November 23, 2004,
and its name was changed to Remco Maintenance, LLC (the “Company”) on December 13,
2004,

B, The Members (as defined below) now wish to enter into this Agrecment to provide
for, among other things, the managsment and operation of the Company and the aliccation of
profit and losses, cash flow and other procesds of the Corapany among the Members and certain
other matters,

AGREEMENT

To consideration of the premises and the mutal covenants end the agreements herein set
forth, and other good and valuable consideration, the reoeipt and sufficiency of which 4re hereby
acknowledged, the parties hereto, intending 10 be legally bound, hereby agree as follows:

ARTICLE]
Definliions

Section 1.01. Definitions. For purposes of this Agreement, unless the context otherwise
requires, the followling terms shall have the following racanings:

“1940 Act” means the Investment Company Act of 1940, as amended.

“Act” means the Delaware Limited Liability Compeny Act, as amended,

“Adiusted Capital Account™ has the raeaning stated in Section 3.01¢h).

“Affiliate” of 4 Person means any other Person that directly or indirectly controls, is
controlled by or is under common confrol with, the Person or any of ity Subsidiaries, The term
“control” means the possession, direstly or indlrectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securities, by confract, agreement or otherwise,

4y ved Sale” has the meaning stated in Seetion 6.04(a),

“Apntoved Sale Notice™ has the meaning stated in Section 6.04(8),

“Asset Value™ means () the falr market value of any agset contributed 1o the Company
by any Member determined as of the time of contribution, (b) the fair market value o the date of
distribution of any asset distribured by the Company to any Member, and (¢) the faly market
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value of all Company property al the happening of (f) the admission of a Member to, or the
increase of an inierest of an existing Mewber in, the Company in sxchange for s Capital
Contribution, or (if) the liquidation of thP Company pursiiant to Treasury Regulation Section
1.704-1(b)2)(EN(g)-

“Bourd” has the meaning stated in Section 4.01(n).

“Capital Contribution” means with respect to each Member, a confribution by such
Member to the capital of the Company,

“Cagh Available for Distribution” for any Riscal Year or other sharter period for which
the Board makes a disiribution pursusnt to Section 3.03(a) hercof, means (a) all cash receipts of
the Company from (i) the Compsny's operations, and (/1) from interest earned on funds held by
the Company, minus (b) cash payments disbursed or reserves sat aside, plus (¢) amounts refeased
from reserves. Cash Available for Distribution shsll be detormined separately for each such
period and shall not ba cumulative,

“Cauze” means (unless a different definition Is used in a Class B Member's written
employment agreement with the Company, if any, in which case such different defindtion shali
apply o such Cless B Member) any of the following with respect to the Class B Member (as
determined by the Board)y:

() such Member's (i) material breach of this Agreement ot such Member's
employment agreement, {f any, (ii) materigl failwre to perform his duties, (jii) material
faihure to follow the reasonable lawful insiructions of the Board, ot (iv) material failure to
adhere to any written Company lei"y (of which such Member has received 2 copy), in
each case, if such Member has been given written notice of such breach or fatture and has

failed 1o eure such breach or failure within § calendar days sfter receiving such writien
notice;

(b) such Member’s misappropriation (or attempted isappropriation) of (1) a
material business opportunity of the Company or eny of its Subsidiaries, jnclnding,
without limitation, attempting to secure or securing any persongl profit in connection %
with any transaction entered into on behalf of the Company or any of its Subsidiaries, or §
(i1 any of the Company’s or any of its Subsidiaries® funds or property; '

{¢) such Member's (1) convietion of, the indictment for (or its procedural
equivalent), or the entering of o gullty plea or ples of no contest with Tespect to, a felony,
the equivalent thereof, or any critne with respect to which imprisonment is & possible
prxishment, or (1) ndictment for (or its procedural squivaleny) a crime involving moral
tarpitude or fraud;

{d) wiliful misconduct or gross neghigence by such Member in connection with

the performance of such Member’s dutiss that bas caused, or eould reasonably be
expacted to cause, material ham or damage to the Company or any of its Subsidiaries;
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(e) such Member's (i) msking disparaging, derogatory or detrimental comments
about the Company o any of its Subsidiaries, any of their smnployees, diredtors or
officers, any customer or client or other Person having a business relatonship with the
Compagy or any of its Subsidiaifes or the Cornpany’s or any of its Subsidiaries’ business,
or (if) engaging in a pattern of conduct which is detrimental io the Company or any of its
Subsidiaries or their reputation;

{f) such Member’s abuse of, or addiction to, drugs or alcohol or reporiing to work
or performing such Member's duties o the Company ot any of its Subsidiaties under the
influence of drugs or aleohol; or

(g) any other act on the part of such Member involving dishonesty toward the
Conspany 6 any of its Subsidiaries. ‘

“Class A Intereste” has the meaning stated In Seotion 5.04.

“Class A Super-Maforlty in Interest” means Class A Members having an aggregate Class

A Percentage in excess of 66-2/3%,

“Clags A Members"” means those Members holding Class A Interests.

“Class A Percentape” means, for each Class A Meruber, the percentage set forth as the

“Class A Perceniage” opposite such Class A Member’s naroe on Sgheduls ] lieveto.

“Class B Inieresis” has the meaning stated in Section 5.04,

“Class B Membere™ means those Members holding Class B Interasts,

Pl oA

“Code” means the Intemal Revenue Code of 1986, as amended.
“Company™ has the meardng statad in the Recitals of this Agreement.
*Company Bxpenses” has the meaning stated in Seotion 4.08,

"Common Interests” means the Class A Interests and the Class B Interosts.

“Common Pereentaue” means, for sach Class A Member and Clags B Member, the

percentage set forth as the “Common Percentage” opposite such Class A Member's or Class B
Member's name on Schedule | hereto.

“Cotapany Fupoese” has the meaning stated in Section 2.02,

“Condidential Inforraation” means all information, data, “know-how”, documents,

rEports, agreements, interpretations, plans, studies, forecasts and records contalning or otherwise
reflecting information concerning the Company, any of its Subsidiaries or Affilistes; proyided.
however, that “Confidentinl Informaticn™ does not include information which (i) s in the public
domsin at the dme 1t {5 received by the Member, (i1) which becomes publie throngh no feult of

NY2B4162.2/1 53900017
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the Mermber or any other Person, o (iii) was already in the possesyion of the Member prior to the
dats of thig Agreement,

“Conversion” has the meaning stated In Section 5.05.

“Conversion Date has the meaning stated in Seciion 3.05,
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Eamily Member” means an individual's spouse, former spouse, parents, siblings and

children, or a custodian, trustee, execuior, ox other fiduciary for the account of, or the estate of,
such individual or his or her spouse, former spouss, parents, siblings or children.

“Fair Market Value” meaps (2) with respect to securities which are publicly traded and
which are not subject to restrictions on sale as a result of the chreumstances under which the
Company ot such Person acquired them or as a result of the relationship of the issuer thereof to
the Comipany or such Person or any Affiliate thereof, the last sale price ou the principal national
securities exchange on which they are traded on the business day Immediately prior to the date of
determinztion, or if 1o sales occurred on such day, the highest final “bid” price on such day, and
(b) with respeet to all other assets, the value determined by the Board in good faich, based on all
factors which the Board, in its sole discretion, determines to be relevant and appropriate,
including, without limitation, type of asset, marketability (or absencs thereof), restrictions on
disposition, purchases of the same or similsr securities by other investors, pending mergers or
acquisitions and curtent and prospective financial position and operating resvlis.

“Fiscal Year” has the meaning stated in Section 2.03.
“Indemnified Party” has the meaning stated in Section 4.07(aj).
“Information™ has the meaning stated in Sestion §.02(g),
“IRS" means the Uniied States Internal Revenue Service.

“Managers” has the meaning stated in Section 4.04(w), and includes any snecessor
Managers appointed pursuant to Section 4,04(¢).

“Member” means sach of the Persons listed on S¢hedule ] hereto and each gther Person
holding Membership Inderssts under this Agreement who has been admitred as an additions! or
substitute Member of the Company pursuant 1o Section 6,01 or Section 6,03, and “Menmbers”
means all of the Persons listed on Sehedule 1 hereto and all other Persons holding Membership

Interssts under this Agreement who have besn admitied as additional or substitute Members of
the Company pursiant to Section 6.01 or 8sction 6,03,

“hember Information™ has the mepning stated in Secton 3.02(1).

“Iembership Iiterests” means the limited Hability company interests of the Company,
including, without limitation, the Class A Interests and the Class B Interssts, and any other class

NY254162.2/1930.0001%
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of limited Habllity cotnpany interests of the Company awthorized by the Board in accordance
with the provisions of this Agreement, :

“Net Income” and “Nat Loss™ means, for sach Fiscal Year or other fiscal period, an
amount equal to the Company’s taxeble income or loss for such year or period, determined in
accordance with Saction 703(a) of the Code (for this purpose, all itemns of income, gain, loss, ot
deduction required to be stated separately shall be included in taxable income or loss); provided.
however, that (a) income exempt from federal income tax shall be treated as vaxable income, (b)
expenditwes deseribed in Sectlon 705(a)(2)NB) of the Code or treated as such expenditures under

reasury Regulation Section 1.704-1(bX2){iv)(3) shall be subtracted from taxable income, {¢) the
difference between the adjusted basis for federal income tax purposes and Asset Value of
Company property shall be treated as gain or loss upon the happening of an event described in
clauses (b) ot (¢) of the definition of “Asset Valug™ berein, (d) gain ot loss resulting from the
disposition of Company property with respect to which gain or loss is recognized for federal
income tax purposes shall ba computed by reference to the Asset Valuz of such Company
property, (¢) depreciation and amoriization shall be computed by reference 1o the Asset Value of
Comparly property, and (f) items specially allocated under Secdon 3.05 shall not be taken into
aecounnt,

"Non-U.S. Member” means any Member who is niot 2 U.S. Person.

“Officers” has the meaning stated in Section 4.09(a).

“Pags-Theu Member™ has the meandng stated in Section 8,02(b),

“Permitted Transferes” moans with respeet to (a) an entity, its Affiliates, partners, retired
perteers, managets, members and shareholders and the Family Members of any suck partners,

retired partners, managers, members and sharehokiers and (b) an individual, his or her Affiliates
and Family Members.

“Person” means an individual, a corporation, a partnership, a limited liability cotpeany,
an assoclation, & wust or any other entity or organizarion, including, without limitation, a
govemmental body or ageney.

*Regulatory Allocation” has the mesning stated in Section 3.05(b),

“Representative” of uny Person means such Person's sharsholders, principals, directors,
officers, eraployess, members, managers, parmers and attorneys-in-fact,

HSecurites Act” means the Securities Act of 1933, az amendad,

“Subsidiacy” of a Person means any Person of which equity securlties or other swoarship
intarests having ordinary voting power to elget a majority of the boazd of direcrors, tha general
parngr, the manager or other Persons performing similar funetions are et the tire directly or
indirectly owned by the Person, Unless the context otherwise reguires, veferences to one or more
Subsidiories are references to Subsidiaries of the Company.

“Tax Amount” has the meaning stated in Section 3.08,

3
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“Transfes” means sell, assign, exchange, trensfer, pledge, grant a security interest v,
hypothecate, encumber or otherwise dispose of.

“ransterss”™ has the meaning stated in Section 6.03(b).

“Transferred Interest” has the meaning stated In Section 6.03(a).

sUnretymed Capital Coptributions” means, with respect to any Meraber af any time, the
excess, if any, of (2) the aggregate amoustt of Capital Contributions actuslly made to the
Company by such Member, over (b) the aggregate amount of all distributions made to such
WMember from the Company.

“1].8. Person’ means a citizen or resident alien (as defined in Code Section 7701(b)) of
the Usited States, a corporation or partnership created or organized in the United States. or under
the laws of the United States or of any state, or an estate or wrust whose incone is includable in
gross trcome for United States federal income tax purposes regardless of its souree.

ARTICLEII

General Provisions
Section 2.0}, Name: Formation: Princinal Office: Books and Records.
(@) Name. The name of the Company is Patriarch GL Acquisition, LLC.

(v} Formation of the Company. Patriarch RMC Acquisition, LLC was formied as 8
limited liability corpany under the Act ont November 23, 2004, and 12 name was changed to
Remeo Maintenance, LLC on December 13, 2004, The Members and the Board hereby agrae
what the person executing and fiting the Centificate of Formation of the Company was and is an
“authorized person™ within the meaning of the Act, and that the Certificate of Formation filed by
such authorized person is the Certificate of Formation of the Company.

{¢) Pringipal Qffice and Registersd Agent. The principal office and mailing address of
the Corpany shall be 500 10" Avenue, New York, New York 10018, or such other place or
- places as the Board may from time to time dosignate. The registered agent for service of process
and office of the Company shall be Corporation Service Compuany, 2711 Centerville Road, Sulfe

400, Wilmington, Delawaxe 19808 or such other agenl and/ot place as the Roard may from time
fo time designate,

(d) Books snd Records. All of the books and records of the Company shall be
meintained av the principal office of the Company,

Secton 2,02, Purposes and Fowers of the Company, The Company is organized for the
purpose of engaging it any business permitted for a limited liability company under the laws of
the State of Delaware and the laws of any other jurisdiction in which the Company does business
a3 determined by the Board of the Company (such purposes being the “Cormpany Purpose™), and
faking such actions as may be necessary or incidenta) 1 such Company Purpose. The Company

NYZ84162.2/1938-00017
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shall have the power to engage in all activities and transactions that the Roard may deetn
necessary or advisable in connection with the foregoing Company Purpose.

Section 2.03. Fiscal Year. The fiscal vear of the Company (herein called the “Fiscal
Year”) shall end on December 31 of sach year,

Section 2.04, Limited Liability. Except as required under the Act, no Member shall be
personally liable for any debt, obligation or tiability of the Company, whether that liability or
obligation ariges in contract, tort or otherwise,

Section 2,05, No Third Party Rights. Except as expressly provided in the Act or with
respeot to Indernrsified Parties pursuant to in Section 4.07 hereof, nothing in this Agreement shall
confer any rights or remedies under or by reason of this Agreement on any Person other than tbe
Members and their respective successors and assigns, nor shall anything in this Agreement
relieve or discharge the obligation or Hability of any third Person w any party to this Agreement,
nor shall any provision give any third Person any right of subrogation or action over or against
any party to this Agreement. Without limiting the foregoing, no third party shall have any right
1o enforce any contdbution obligation of a Member, except as may be expressly raquived by the
Act,

ARTICLE III

Capital Agcounts: Capital Contributions: Distributions and Allocations

Section 3.01. Caphial Accounts,

(a) Individual Capital Accounts. An individual capital account shall be maintained on
the books and records of the Company for each Member in accordance with the provisions of
Treasury Regulations Seclion 1.704-1{b) or, if such regulations are amended, replaced or
superseded, in aceordance with any applicable successor rules or regulatdons,

(b) Adiustinents 1o Capital Accounts. Each Member's capital account shall be (i)
increased by {A) the amount of money contributed by such Member to the Compauy, (B) the
Asset Value of property contributed by such Member to the Company (itet of labilitles securing

- such contributed property that the Company assumes or takes subject to) and (C) allocations to
such Member of Net Income of the Company and other items of income or gain, (i) decressed
by (A) the amount of money distributed to such Meamber by the Company, (B) the Asset Value
of property disiributed to such Merber by the Compsny (net of liabilities sesuring such
distrilated property that such Member assurnes or takes subject ¥o), and () allocations of Net
Loss of the Company and other items of loss or deduction, and (3il) atherwise adjusted in
accordance with the provisions of Treasury Regulations Section 1.704-1(b)(2)(iv) (cach
Membsr's caphial account, as so adjusted, being an “Adiusted Capital Account™).

(c) No Withdrawal of Capital. No Member may withdraw capital from the Company
without the consent of the Board.

7
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Section 2.02, Capital Contributions,

() Capita) Contributions, Swbiect to the provisions of Section 3.06, none of the
Members shall have any obligation 16 make any Capital Contributions 10 the Company.

(b) Negative Capital Accounts. No Member having a negative balance in its Adjusted
Capital Account shall have any obligation 10 the Company or to any other Menber to restore its
Adiusted Capital Ascount to zers, except as otherwise provided in the Act,

Section 3.03. Distributions.

(v} Distributions Prior to Dissofution, Prior to the liquidation, dissclution or winding up
of the Company, subject to () below, at sueh times as the Board vaay decide In its sole and
absoluie discretion, the Company shall determine the amount of Cash Available for Distribution
and distribute such amoustt 1o the Class A Mermbers and the Class B Members pro rata in
accordange with their respective Common Percentages.

(b) Distributions Upon Dissohudon. In the event of the lguidation, dissolution ot
winding up of the Company, either voluntary or involuntary, the assets of the Company shall be
distributed as follows:

(i) Tirst. to creditors of the Company, in the order of priority as provided by law,

and
(i) Second, any balance, to the Members in propottion to their Adjusted Capital
Account balances.

{(t) Distributions in Kind. The Board may, subject 1o the priorities set forth in this
Section, make zli or any parl of a distribution under this Seetion 3,03 In any property, including,
without Hmitation, cash or freely tradeable securities, sach Member scespting in satisfaction of
his or hat interest an undivided intergst in such Company property subjeot {0 & proportionate
share of its labilivles: provided, however, that if any in-kind distribution is to be made, the assets
distributed in kind shall be valued at their Fair Market Value as of the sctual date of their
distribution, and charged as so valued and distributed against amounts to be paid under this
Section.

(d) Reserves, The Board may set aside any portion of the assets of the Cotmpany as
reserves if the Board determines that such reserves are required for the proper operation of the
Corapany's buginess, whetler or not such reserves are in accordance with generally accepled
accounting principles. The Board may add to any reserve established upon its determination that
such regerves are required and shall release funds from such resetves at such time as they
determine they are no longer required.

(e) Tax Distributions. Within sixry days of the end of each Fiscal Year the Board shall
cause the Company to distibute an amount equal to the product of (X) the maxionm combined
tedera) and state meome wx tate applicable to corporations (or individuals, if higher) doing
business in the state to which the Company allocates at least ten percent of its Net Income and
which has the highest sush rate times (y) the excees of the Net {ncome of the Company for such

8
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Fiscal Year over the Net Losses of the Company for all prior Fiscal Years that have not
previously been used 1o reduce Net Tocome pursuant 1o this sentence, Such amount shall be
distributed to the Meribers in proportion 1o the Nat Income of the Company allocated (v them for
such Fiscal Vear; provided, however, that any amount that would be distributed to a Member that
is a disregarded entity for federal income tax purposes shall instead be paid direstly to the owner
of such Member that is considered the Member for federal Income tax purposes. The Members
shall provide the Company with information sufficient for the Company to conply with the
provisions of the preceding sentence.

Seetion 3,04, Allocation of Incore and Loss for Tax Purposes.

{8) NetIncome. After giving effect to the special allocations set forth in Section 3,05
tereof, Net Income for any Fiseal Year shall be allocatad to the Class 4 Members and the Class
B Members pro rata in accordance with their respective Common Percentages.

(v) NetLoss. Afer giving effect 1o the special allocations set forth in Section 3.05
hereof, Net Loss for any Fiscal Year shall be allocated to the Class & Members and the Class B
Members pro rata in accordance with their respective Common Percentages.

(¢) Compliance With 704 Repulations. Allocations under this Section 3.04 shall be
made pursuant 1o the principles of Code Sections 704(b) and 704(2) end in confonnity with the .
Treasury Regulations promulgated thersunder,

Beetion 3.05. Speclal allogations.

{8) Compliance with Section 704 of the Code. Notwithstanding Section 3,04 hereof, it is
the intent of the Members that allocations of net income, gain and logs (or items thereof) of the
Company shall be made in a manner which complies with the provisions of Sections 704(b) and
704(¢) of the Code and the Treasury Regulations thereunder and reflects the Mambers’ nterests
in the Compeany as determined under Treasury Reguiations Section 1.704-1(b)(3). In furtherance
of the foregoing, the Bogrd Is authorized and directed 1o aliocate income, gain, loss of deduction
in 2 manner which is inconsistent with Section 3,64 hereofto the extent necessary to comply
with Sections 704(b) and 704(¢) of the Code and the Treasury Regulations therewnder, In this
regard (1) items of net loss and deduction attiibutable 1o Member Nonrecourse Debt (as defined
in the 704(b) Regulations) shall be allocated as provided in the 704(b) Regulations, (1) if, in any
period, thare is & net decrease i the amourt of the Comtpany's Mintmum Gain (38 defined in the
704(b) Regulations), or in the amount of Minimum Gain attributable o Member Nonrscourse
Debt {as defined in the 704(b) Regulations), then the Members shall be allocased items of income
or gain for such period and subsequent perfods to the extent and in the manner provided in
Treasury Regulations Sections 1.704-2(f) and 1,704-2{i)(4) as Minimum Gain Churgebacks (as
definzd in the 704(b) Regulations), (iii) the Company shall make such allocations of income as
shall be requized by the qualified income offset provisions of the 704(b) Regulations as described
in Treasury Regulation Section 1.704-1(bN2)(i)(4) and (iv) in no event shall net Josses ot
deductions he allocated to & Member if such allecation would result in sach Member having a
deficit batanne in its Capital Accoant in excess of its share of Minimurm Gain (as defined in the
704(b) Regulstions},
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(t) Intent o Comply. The allocations set forth in thig Section 3,05 (the “Regulatory
Allocatiops”) are intended to coraply with eertain requirstments of Regulations Sections 1.704-
1(b) and 1,704-2. The Regulatory Allocations may not be consisient with lae mamer in which
the Members intend to make Company distributions, Accordingly, notwithstanding the other
provisions of this Article 111, but subject to the Regulatory Allocations, the Board is hereby
divected to reallocate jtems of income, deduction, gain or loss (o7 items thereof) among the
Members 50 as to eliminate the effect of the Regulatory Allocations and thereby cause the
tespective amount dlstributed to the Members 10 be the amounts (or a3 close thereto as possible)
that would have been distribwted if such items of income, deduction, gain or Joss had been
allocated without reference to the Regulatory Allocations. In general, the Members anticipate
that this will be accomplished by specinlly allocating other items of income, deduction, gain or
loss among the Members 50 that the net amount of the Regulatory Allocations and such special
allocations 1 each such Membar is zero. The Board shall have discretion to accomplish this
result in any reasonable manner.

Section 3.06. Non-1L3, Members. Notwithstarding any provision of this Agreement t0
the econtrary, in the event that the Company Is required 1o withhold and remit any taxes o the
RS pussuant to any provision of the Code with respect to 4 Non-U.S. Member or if the
Company is requited to pay any penalties or fiterest in connection therewith to the IR, the
amount belng withheld and/or paid to the IRS (any sweh amount withheld and/or paid to the IRS
being the “Tax Amount™) shall be deemed to have been distributed to suoh Non-U.S. Member
and the Board shall have the right, at their option, 10 ither (a) offset the amount of such Tax
Amount against smounts 1o be distributed to such Nen-ULS. Member by the Company in the
future, or (b) notwithstanding the mitation in Section 3.02(e), require such MNon-U.8, Menmber to
meke Capital Contributions at such times and in such amounts as determined by the Board
sufficient to fund, or reimburse the Company for, such Tax Amount,

ARTICLE 1V

WManagement of the Company

Section 4,01, Management by the Boged of Managers,

{n) Management Generally. The power to manage the affairs of the Corapany and to act
on behalf of the Company shall be vested exclusively in the Contpany’s board of Managers (the
“Board™. The Board shall be solely responsible for the day-te-day operstion of the Company
and shall make all decisions affecting the business and operation of the Company, Solong as
there is more than one Manager on the Board, the Board shall act by a majority of Manageats,

(b} Reliance by Third Parties. Persons dealing with the Company are entitled {o rely
conclusively upon the certificate of the Board 1o the effeet that it is then acting 25 the Board, and
upon the power and authority of the Board as hergin set forth.

Zection 4.02, Authordy of the Board, Expept as otherwise expressly providad in 8ection
4,03 of this Agreement, the Board shall have the power and authotiiy on behalf and in the neme
of the Company Yo take any action or meke any decisions or: behalf of the Company hereunder In
order o carry ont the Comipany Puxpose and to perform a1} acts and enter into and perfonn all
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contracts and other Undertakings which it way deem nscessary, advisable or incidental in relation
thereto, including, without limitation, the power to engage in. the activities set forth below.

(8) Engage in Company Purpose. Engage in the Company Purpose, operaie the
Company’s business, exercise any and all rights, powers, privileges end other incidents of
ownership or possession with respect to the Company’s Investments, properties and funds
and enter it all agreements and give all cantifications relating tereto.

(b} Finangial Decisions: Pay Expenses. Make all {inancial and accounting
determinations and decizions of the Company, pay oul of the funds of the Corepany any
Company Expenses incurred by the Company, open, maintain and close bank accounts,
draw checks ar other arders for the payment of such expenses and invest cash held by the
Company., '

() Employ Advisors: Delegate. (1) Employ or consuli brokers, custodiang,
investment bankess, financial advisors, appraisers, consultants, accountants, attorneys or
specialists in any fleld of endeavor whatsoever, including, without limitation, Persons or
firms that may be Affiliates of ¢ Manager, and (i) authorze any officer, employee or
other agent of the Company or ¢ Manager to act for and on behalf of the Company and
the Board, directly or as nominee, a5 to the foregoing and all matters pertaining thersto,

{(d) Eqter Into Contracts, Enter into, make and perform all contracts, agreements
and other undertakings a8 may be determined by the Board, in its discretion, to be
necessary, advisable or incident to the carrying out of the foregolng purposes and powers,
the execution thereof by the Board 10 be conclusive evidence of such determinution.

(&) lssue Membership Interests or Borrow Funds, Subject to the provisicns of
Section 6.0, issue additional Membership Interests, or options, warrants or other ights
10 acquire Membership Interests and borrow funds.from Members and other third partias.

) Emplovment Arrangements. Enter into, make and perform agresments with
officers and emplovees of the Company, Including, without tixnitation, option agreements
10 acquire Membership [nterests, stock appreciation rights agreements relating to the
valug of the Mermbership Interests and other similar employee benetit or incentive
AEreEments,

(2) Sueand Be Sued. Sue and be sued, to prosecute, setile of compromise all
clalms against fhird parties, w compromise, settle and consent to, or aceept judgraent
with respect to, claims against the Company, and 10 execnte adi documents and make all
representations, admissions and waivers in connection therswith and to make all
payments in connection therewith, '

(h) Governmerdal Documents. Execute and file with the appropyiate
governmental authorities all vertificates, documents or other fustruments of any kind or
charactsr which the Board, as an authorized person within the meaning of the Act, ln its
diseretion determines o be necessary or appropriate In comection with the business of
the Company, the exsoution thereef by the Board (o be conclusive evidence of such
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determination.

() Powers of Attomey. Authorize one or more persons, individoally or
collectivelv, as attomey-in-fact, 1o act for and on behalf of tae Company und/or the Board
with authority 1o take any and ali sctions on behalf of the Company and/or the Board tisat
the Board could take, including, without limiiation, the execution and delivery of any and
all documevis and agreements For anct on behaif of the Company. Such authorizaton of
any atiorney-in-fact may be in any form as the Board authorizing the same may
determine,

Section 4.03. Limitation on Authority. Without the prior writien consent of a Clasg A
Super-Majority in Intetest, the Board shall not authorize or engage in, or permit the Company to
engnge in, any of the actions set forth betow, '

(a) Action Quiside of Authority. Engage in any actions contrary to the Company
Purpose.

() Aciin Contravention of Agreemeut. Engage inany act in contravention of
this Agreement,

(¢) Change Stawys of the Company. Change the tax status of the Company from
an entity taxed as a “partnership” or as a disregarded entity (as the case may be) or
register the Company as an “investinent company” under the 1840 Act,

(@) Affiliate Transactions. Except for the {ssuance of Membership Interests in
accordance with the provisions of Sections 6.01 hereof, enter into any transaction with an
Affiliate of the Company, any Member or any Manager,

(g) Merger or Consolidagon. Authorize or engsge in the sale of the Corapany
(whether by merger, consolidation, reorganization, recapitalization, sale of all or
substantially all of the Company’s essets or sale of s majority of the outstandiag
Membership Interess), :

() Mewbership Imerests. Issue any Membership Interests (othet than the nitial
Membership Interssts set forth on Schedule I hereto) or repurchase, redeem or cancel any
Membership Interesis,

(g) New Members. Admitany new Mewmbers to the Compuny,

(ty Liens. Creatg, incur, asswue or suffer 1 exist any lisn, claim or encumbranee
upon or with respect {0 any of the Company’s assets. :

(1) Borrow or Lend Money, Create, incur, asswme or suffer {0 exist any
indebtedness of the Company, or make any loan 1 any other Pesson.

{5y Investments, Make any investment in zny Person,

(k) Sale.pf Assers. Transfer any of the Company’s assets now owied or hereafier
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asquired.

(1) Certain Agreements, Fnter into any agreement, arrangement or uhderstanding
that would prevent the Company from meking distributions of Cash Available for
Disteibution to the Members as provided in this Agreement.

(m) Bankruptey. File a voluntary petition in bankrupicy, or file any petition or
answer seeking any reorganization, atrangement, composition, adjustment, liquidation,
dissolution ot similar retief pursuant to present or any future federal bankruptey laws or
other applicable federal, state or other statute, law or regulation, or seek or consent to ot
acquiesce in the appointment of any frustee, recelver or liquidator of it or of all or any
substantial part of its properties.

Section 4.04. Mumber. Blection, Remerval and Megtings of Managers.

(8) Mumber of Manageys, The Board shall consist of up o five managers (cach, a
“Manager”, and collestively, the “Managers™). Initially, the Bosrd shall be comprised of one
Manager: Lynn Tiiton. Bach of the Managers shall be 2 “manager” of the Company s
contemplated by the Act. Each Manager shall hold office until his or her successor shall have
been electad and qualified or until his or har death, resignation or removal.

{5} Appointment of Managers. The Managers shall be sppointed by a Class A Super-
Majority in Interest in its sole diseretion; provided that the Board shall appoint the Chief
Executive Officer of the Company as a Manager,

{c) Removal and Resignation of Managers: Vacancies on the Bosrd,

() Removal of Managers. A Class A Saper-Majority in Interest may remove any or all
of the Managers from the Board at any time with or without cauge, The Chief Executive Officer
appointed by the Board 2s a Manager shall aitomatically be removed as Managér upon his or her
¢oasing 1 serve as Chisf Executive Offiver of the Company for any reason.

(i) Resignation. A Manager may resign from the Board at any time by providing wiltten
notice of such resignation to 2}l of the Members. The resignation shall take offect 30 days (or

-such shorer period of tme as the other Managers shail agree) after the date the Manager delivers

such written notics 10 all of the Mernbers, or at a later date stated in the notlos of resignation,

(i) Vacancies, At sany time that the Board is comprised of one Manager, & vacancy in
the Board shall be desmed to exist in the event of the death, incapacitation, resignation or
remeval of such Manager. A vacaney in the Board shall be filled in accordance with the
provisions of Section 4.04(b) above. :

(d) Action Without 8 Meeting, Any action required or perminted to be taken at any
meeting of the Board may be taken without a meeting, without prior votice and without a vote, if
a ¢consent In writing, seiting forth the action 8o taken, shall be signed by all of the Managers
(which cousent may be signed ju counterparts). '
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Section 4.05. Commitment of Managers: Duties; Delegatior: Other Activities of
Managers and Members,

() Commitment. Each Mamager shall devote only so much of kis or her time to the
affairs of the Corpany as in the sole judgrment of such Manager the conduct of the business of
the Cormpany shall reasonably require.

(by Mo Duties of the Managers. The Mansgers shall not owe or have any fiduciary or
other duty to the Company or any of the Members.

(¢) Delesation of Duties. Notwithstanding any provision to the confrary contained iz
this Agreement, each Manager shall have the power and suthority 1o delegate to oue or more
other Persons such Manager's rights and powers 10 manage and control the business and affaivs
of the Company, including, without limitation, delegation fo agents and employess of such
Manager, and delegation by a management ageement or other agreement with, or otherwise to,
othier Persons. Such delegation by a Manager shall not cause the Manager to cease o be a
Manager of the Company.

(d) Managers Not Liable. The Managers shail not be liable for the retum of the Capital
Contributions of the Members.

(&) Manager Activities. The Membets agree and understand that the Managers, thelr
Representatives and thejr respective Affiliates, will be engaging in numerous other business
activites, The Managers (other thay the Chief Executive Officer of the Company appoinied as a
Manager), their Representatives and their respective A ffillates may engage In or own an interest
in sny other business, investment or profession of any Kind and deseription, whether of not in
direct or indirect competition with the Company, and neither the Company nor any Member shall
have any righis by virtue of this Agreement In or 10 anty of such businesses, professions or
fnvestments, or in or to any income or profit derived therefrorm,

(f) Memmber Activities. The Members and the Managers agree and understand thay the

smbers, thelr Representatives and thetr respective Affiliates, will be engaging in tunnerous
other business activities, The Members (other than the Chief Executive Officer of the Company,
if 4 Member), their Representatives, and their respective Affillates may engage in or own an
_ interest in any other business, investment or profession of any kind and description, whether or
not in direct or indir¢ct competition with the Company, and neither the Company and neither the
Company nor any Member shall have any rights by virtue of this Agreement in or to any of such
businesses, professions or investments, or i3 or (o any income or profit dexved therefrom.

‘Scction'4,06. Exculpation,

(a) No Lishility, None of the Managers or the Officers, their Representatives, the
Representatives of the Company nor their Affiliates shall be Hable 1o any Member or the
Compaay for mistakes of judgment or for any action or inaction In connectior with the business
conducted by the Compaiy unless such action or inaction constinues gross negligence, fraud or
willfnl misconduct of such Person. The Managers and the Officers; their Represemtatives, the
Representatives of (he Company and their Affiliates may consull with eounssl, sceouniants and

14
NY284162.2/1939-(0017

1849




Ve w3 - L A 2y

Paw Egas 4

other advisers to the Company in respect of Company affaics and be fully protected and justifisd
in any action or inaction which is taken in accordance with the advice or opinion of such counsel,
accountants or other advisers, provided that they shall have been selacted with reasonable care.

(b) Limitations on Exculpation. Notwithstanding any of the foregoing 10 the contrary,
the provisions of this Section shall not be construed so ss o relieve (or attempt to relieve) the
Managers and the Officers, their Representatives, the Representatives of the Company and their
Affiliates of any liability, lo the extent (but only to the extent) that such Lability may not be
welved, modified or limited under applicable law, but shall be conatrued 30 as 1o effectuate the
provisions of this Section to the fullest sxtent parmitted by law.

Section 4.07. Indemunification,

(2) Indemnification. To the fullest extent permitted by law, the Company shall
indeanify and hold harmless the Managers and the Officers, their Representatives and their
Affliates (each such Person being ant “lademnified Party”) from and apaingt any liabilities,
obligations, losses, damages, costs, expenses, claims, penalties, interest or disbursements of any
kind, suffered or sustained by an Indemnified Poxty by reason of the fact that such persor is or
was a Manager or an Officer, one of its Representatives ot one of their Affiliates, including, -
without Hmitation, any judgmenr, settfement, reasonable attorney’s fees and other costs or
expenses incurred in connection with the defense of any actual or threatensd action or
proceeding.

(b) Advancement of Funds. The Company shall advance to the Indemnified Party
reasonable attomeys” fees and other costs and expenses incurred in connection with the defense
of any action or proceeding which arises out of such condust, Each Inderanified Party hereby
agrees, that in the event such person receives any such advanse, such Indesanifled Party shall
retmburse the Comnpany for such fees, costs and expenses to the extent that it shall be derenuined
that sueh person was nol entifled 1 indemnification under this Sectivn,

(¢) Indemnification Provisions Not Exclusive. The indemnification provided by this
Section shall not be deemed io be exclusive of any other vighis to which each Indsmnified Party
ruay be enutled wnder any agreement, or 3 a matter of law, or otherwize, both as to action in
such Indemnified Party’s official capacity and 1 action ib another capacity, and shall continue as

* to such Indemnified Party who has ceased to have an official capacity for s0is or omissions

during such official capacity or otherwise when acting at the request of a Manager or an Officer
and shall ioure to the benefit of the helrs, swceessors and administrators of suck Indemnified
Partv,

(4) No Indemnlfication in Violation of Law, Notwithstanding any of the foregsing o the
contrary, the pravisions of this Section shall not de construed 56 85 to providde for the
indemnification of an Indemnified Party for any Hability when such indemnitication would be in
viclation of applicable law or when such liability may not be waived, modified or limited under
appliceble law, but shall be construed so 95 w0 effectuats the provisions of this Section to the
fullest extent permitted by law,
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Section 4.08. Cowmpany Expenses. The Company shall be responsible for all costs,
expenses, feed and other amounts incurred by the Company, or by the Managers or the Officers
on bebalf of the Compsny, in connection with the formation of the Company, the aperation of
the Company and the dissolution and Hauidation of the Company, ineluding, without Jimitation,
eutside auditing and/or accounting, tax return preparation and legal, professional apd consulting
fees and expenses (such expenses and payments, colisetivaly, the “Company Expenses”),

Section 4.09, Officers.

(a) Number and Qualifications of Officers. The initial officers of the Compary (the
“Officers™) shall be Willlam Naples, Chief Financial Officer and Edward J. Wasilewski,
Exesutive Vice President, The Board may also slect or appoint such other Officers, agsistant
Officers, and agents, including & Chafrman of the Board, a Vice Chaitman or Viee Chatrmen of
the Bosrd, u President, a Chief Operating Officer, one or more Vice Presidents, s Treasursy, &
Controllzr, a Secvetary, Assistant Secrclaries and Assistant Treasurers, as it may consider
necessary. The Officers shall have those duties as are customarily possessed by officers of a
Delaware corporation, except s such duties may be limited or expanded by the Board from time
1o time. Any number of offices may be held by the same person,

(v) Appointment and Removal of Officers,

(i) The Officers of the Company shall be appolnted by the Board annuaily, Each Officer
shall hold office until his or ber successor shall have been duly elected and qualified or unti] his
or her earlier death, resignation or removal,

(ii) Any Officer or ageut appointed by the Board may be rsmoved 2t any time by the
Board, with or without cause, but such removal shall be without prejudics to the contract rights,
if any, of the person so removed. Election or appolntraent ¢f an Officer or agent shall vt in
itselt ereate contract rights. . :

(133) Any Officer may resign at any time, subject 1o any rights or obligations under any
axisting contracts between the Officer and the Coxppany, by giving written notics 1o the
Compeny, An Officer's resignation shall take effect at the time stated therein and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary 1o make it

“effective, Any vacancy oceurring in any office by death, resignation, removal or otherwize shall
be filted by the Board for the unexpired portion of the werm.

() Salaries, The salaries of the Officers shall be a3 fixed from tme to Wime by the Board
and no Officer shall be prevented from receiving a salary by reason of the fact thavhe or she is
also a Manager or Meniber of the Company.

ARTICLEV

The Members: Membershin Interosts

Seefion 5.01. Voting Rights of Members, Except (a) for the specific yghts of the Class
A Members to consent to centain actions of the Company and the Board to the extent provided in
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Section 4,03 of this Agreement, (b) with respect 1o the right of the Class A Members 1o appoint,
remove and replace Managers as set forth i Section 4.04, (¢) with respect to the righy of the
Class A Members o consent to the issuance of additional Membership Interests and the
admission of additional Members as set forth in Seetion 6,01, (d) s specifically authorized by
the Board in writing, or (8) as may expressly be reuired by the Act, the Members shall bave no
right or authority fo participste in the menagement of the Company, and shall have no right or
authority to act on behalf of the Company in connection with ary matter, Notwithstanding the
foregoing, in no svent shall the Class B Members be entitled 36 vote on any marier,

Section 3.02, Representations, Warranties and Covensnts of the Members, Each
Member, severally and not jointly and severally, with respect to lfself only, represents and
warrants to, and covenants with, the Board and the Company as follows:

(a) Bxigtence and Power. Such Member (1) is either (A) an individual residing at
the address for such individual set forth opposite such Member's name on the signature
pages herewo or (B) an entity duly organized, validly existing and in good standing under
the laws of the jurisdiction of ts organizadon and (i) has elther (A) full legal capacity
and legal right or (B) all necessary power und authority 1o execute and deliver this
Agreement,

(5 Authorization; Binding Effect, The ewecution and delivery by such Member
of this Agresment, the perfoumance by such Member of its obligations under this
Agreement and the sonsummation of the transactions contemplated by this Agreement by
sich Mernber have been duly authorized by all necessary action on the part of such
Member, Thiv Agreement is the legal, valid and binding obligation of such Member
enferceabls against such Member in accordance with iis termas, except that such
enforecemnent (i) may be Hmited by bankruptey, insolvency, morgtorium or similar Jaws
affacting creditors’ rights generally and (i1) is subject 1o the availability of equitable
remedies, as deterrined in the discretion of the eourt before which sush a proceeding
may be brought.

(c) Contraveqion. Neither the exeoution, delivery and performance of this
Agreemeny by sueh Member nor the consummetion of the transactions conterplated by
this Agresment by such Member will (with or without notice or lapse of dme or both) (1)
in the case of 4 Memnber which is an entiry, conflict with, violate or hveach any provision
of such Member’s organizational or goveming documnents, (ii) conflict with, violate or
breach any statute, law, regulation or rule by which such Member or any of its material
properties may be bound or affected, or (1ii) conflicl with, breach or result in a default
wnder, any watetal coptract or agreement to which such Member is a party or by which.
such Member or any of its material properties may be bound or affected,

{3 No Regigration Under Securities Act: We Transfers. Such Member
understands and acknowledges that the Membership Interests are not being registered
urider the Seourities Act, of any state securiiies laws, on the grounds that the lssuance
therzof is exempt under the Sscurities Act and such state seourities Jaws 25 2 mansaction
by an issuer not iavolving any public offering, and that relinuce on such exermption ig
predicated in part on the representations by such Member berein, Such Member
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undersiands that the Membership Interests cannot be sold unless they are subsequently
registered under the Securities Aot and applicable state securities laws or an exemption
from such registration is available, In addiiion, such Member understands that it may not
sel] or otherwise transfer the Membership Interest without the consent of the Board,
which raay be withheld in iis sole disoretion,

(e) Securities Act Representations. Such Member is ap accredited investor, as
defined in Rule 501 promulgated under the Securities Act and has such knowledge and
experience in financial and business matters as to be capable of svalusting the merits and
risks of an investment in the Company. Such Member is acquiring thie Membership
Interests hereunder for investment, solely for such Member's own account and not with a
view to, or for resale in connection with, the distribution or other disposition thereof in
viclation of applicably stcudties laws. The Membership Interests offered to such
Member were not offered to such Member by way of general solicitation or genetal
advertlsing, Such Member acknowledges that such Member's financial situation i¢ such
that it can afford o bear the economic visk of holding the Membership Interests for an
indefinite period of time and suffer the complete loss of its investorent in the Membership
Interests.

(6) High Risk Investment, The business of the Company is speculative and
involves  high degree of risk, including the risk of loss of such Member’s investment,
Neither the Compeny nor the Board have made any guarantee whatsoever and make no
guarantee whatsoever as to the success or profitability of the Company. Such Member
has not enterad into this Agreeroent in consideration of or in reliance upon any such
guarantee or similar tepresentation

{g) Review of Information. All documents, records and books pertaining to such
Member's investment in the Company, and any additionul information requested by such
Member, have been made avaijable for inspection by such Member and/or its advisers
(collectively, the “Informadon™. Such Member and/or iis advisers have had & reasenable
opportunity to ask questions and all such questions havs been answered to the fill
satisfaction of such Member. Such Member understands and acknowledpes that reither
the Company, the Bosrd nor any of their Affiliates, aceountants, counsel or ather
representatives makes or has made any representation or warrarky, express of implied, as
to the adcuracy or completeness of the Information nor will any of them have any lability
10 such Member or its Affiliates relailng to or resulting from the use of the Information or
any e1vors therzin or oxafssions thevefrom. Such Member hereby agrees not to pursue any
action, suit or proceeding against the Company, the Roard or any of their Affillates,
acoountanis, connsel or other representatives arising from or relating to the provision of
the Information to such Member,

(h) Sowhisticated Investor. Such Member aud/or its professional advisers have
such knowledge and experience in financial, business and investment matters so 89 1o
enable hita to uiilize the information made available to bim in comnection with the
investment to evaluste the merits and risks of the invesunent and to make an infunmed
investment decision with respect thereto,

13
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(i) NoReliance. Such Member has rade its own independent evaluation of its
jnvestment in the Company and has not velied on the Company, the Board or any of thelr
Affiliates, accountants, coumsel or other representatives in comnection with such
Member's investment in the Company. Such Member understands that neither the
Company, the Board nor any of thetr Affilisies, accountants, counsel or other
representatives is acting as such Member’s broker or advisor in connection with such
Mewmber’s investiaznt in the Company. Such Member is relying solely upon its own
advisers and not upon the Company, the Board or any of their Affiliates, accountarts,
counsel or other representatives 1o evaluate ah invesiment in the Company and/or with
respect 10 tax or other economic considerations of such Member relating to this
investment.

(1) No Distribution, Such Member has not and wil} not distribute this Agreement
or the Information o anyone other than its professional advisars,

(k) 1940 Act Represenuations. () Such Member understands that the Company
will not register a3 an investment company under the 1940 Act in rsliance on an
exermption from such registration set forth in Section 3(e)(1) of the 1940 Aet, and that for
parposes of the provisions of such Section 3(c)(1) does not presently propose to make a
public offeting of its securities within the Unired States, and that the Membarship
Interests raay not be beneficially owned by mote than 100 United States investors. Such
Member was not formed for the purpose of investing b the Company.

(i) Such Member will not count as more than cne beneficial owner of the
Membership Inderests for puoses of Section 3(c)(1) of the 1940 Act. Such Member ig
not an investment company registered under the 1940 Act, nor is such Member controlled
by an investmen company registered under the 1940 Act.

{1y Information True. Correct and Complete; Continuing Representations and
Warranties; Religoce by the Board and the Company. All information or documents
firnished or to be fiwnished by such Member or its representatives or professionals to the
Buard or the Company, including without imitation, the representations and warranties
made by such Member in this Article V (such information, documents, representations
end watranities being referred to herein as the “Member Iuformution™), are true, correct
and complete in all respacts as of the date of this Agresment and shall continue to be true,
cotrect and complete in all respects at all times during which sueh Meinber is 2 member
of the Company, Such Member shall immediately inform the Board and the Company if
at any time any of such Mermber's Member [nformation ceases 1o be true, correct and
complete in any respect, Such Member understands and agrees that the Board and the
Company will rely on (1) sueh Membet’s covenant to immediately inform the Beard and
the Company if any of such Member’s Member Information ceases to be true, correct and
complete in all respects and (i1) the continuing accuracy of such Member’s Member
Information without se-confirming or re-certifying such aceuracy with such ivizraber,

(m) Mo Withholdipg. Such Member is entifled to receive any payments and
distributions 1o be waide to such Member under this Agreemant without the withholding
of any tax.

19
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(n) NoERISA Funds. Such Member i3 not purchasing the Msmbership Interests
for or on behalf of one or more employse benefit plans, or with funds which divectly or
indirectly constiwte “plan assets” as defined in ERISA.

.

Section 5.03. Contidentlality,

() Confidentinlity. Fach Member agrees thal such Member will not, and will cause its
respective shareholders, partaers, managers, members, directors, officers, einployees, agant,
counsel, accouniants, advisors, Affiliates and other representatives not w, directly or indirsctly,
disclose, reveal, divulge, publish or otherwise nuake known to any Person any Confidential
Information for any reason or purpose Whatsoever, ather thar disclosures to such Membee's
directors, officers, employees, agents, counsel, accountants, and other authorized representatives
who need to know such information and are advised of the confidential nature of the
Confidential Information, std will not use any Confidential Information for any reason or
purpose whatsoever , except, in the case of 2 Member that is an officer, director or employee of
the Company ar one of its Subsidiaries, for the performance of such Member’s duties to the
Company or such Subsidiary, This obligation shall survive termination of the Member's status
a8 4 Member of the Company.

(b) Pexmited Disclogure, (1) Notwithstanding the provisions of Section 3,03(a) abave,
if any Member ¢ vequired 10 disclose any Confidential Information pursuant to applicable law or
a subpoena or court order by & court of competent jurisdiction, such Meraber will promptly
notify the Company of any such requirement s¢ that the Company may seek an appropriate
protective crder or other appropriate remedy or waive compliance with the provisions of this
Agreemens, Such Meraber will reasonsbly cooperate with the Company to obisly sueh s
protective oxder or other remedy. If such order or other remedy is not obtained, or the Company
waives compliance with the provisions of this Agreement, such Member will disclose enly that
pottion of the Confidential Information which it is advised by counsel thav it is legally required
to so diselose.

(i) Notwithstanding the provisions of Sectian 5.03(a) above, 8 Mamber shall not be
prohibited from disclosing any Confidential Information (o any potential transferee of the
Member's Membership Interests so long as {A) the Member provides reasonable notice of sush
disclosure to the Company prior to such disclosure and (B) the potential transferse ggrees to be
bound by the provisions of this Section.

Section 5,04, Classes of Membership Interests. The Coampany shall be suthorized t
igsue two different classes of Membership Intereats: (a) class A liwited lizbility company
interests ("Class A Interests™; and (b) class B limited liability company inerests (*Class B
Interests™). The Company may issue an unlimitzd number of Class 4 Interests and ap uplimited
number of Class B Interests. Each class of Membership Interests shal! have the rights,
preferences, privileges and restrictions set forth in this Agreemeast.

>
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ARTICLE VI

Admission snd Withdrawals of Members: Transfers of Membsrshin Interests

Section 6,01, Issuance of Additional Membership Interests: Admission of Addisional
Members. The Board may from time to time cawse the Company to issue additional Membership
Interests, and admit the Persons to whom such Membership Interests arm {ssusd as membets of

he Company (and in such case may amend Schedule Taccordingly), fn sach case, with te
consent of & Class A Super-Majority in Interest.

Seetion 6.02. Withdrawals of Members. No Member may withdraw from the Company
except upon dissotution of the Company as provided in Section 7.01.

Section 6.03, Transfers of Membershin Interests,

(a) Condivions te Transfers, Except ay otherwise provided in Section 6.03(b) betow, no
Class A Interests (or portion thereof) or avy interwst therein (any such interest being the
“Trapsferred Interest”) may be Transferred unless such Transfer satisfies all of the following
conditions {wiless snch conditions shall be waived by the Board in its sole and absolute
discretion): :

(i) the Board shall have given its prior written consent (Which may be withheld in
its sole and absolute discretion) to the Transfer,

(i) except for Transfers pursuant to an effective regisiration statement under the
Securities Act, (A) the Company is, within 15 caiendar days priorio any such Transfer,
furnished a written notice of the name and address of such transferee (the “Transferes”)
and the Membership Interests being Transferred and (B) such Transferee shall have
evidenced the Transferse’s consent and agreement to be bownd by all of the terms and
provisions of this Agreement, inchiding, without limitation, making the representations
and warranties set forth in Section 5,02, by executing and acknowledging 4 counterpart of
an amendment to this Agreement and/or sach other agreement 0 thai #ffect as the Board
may raquire which shall appropriately reflect snah Transferee’s admission to the
Company and such other documents as may reasonably be required by the Boacd;

(iit) such Transferis in compliance with al) of the requirements of the Securities
Act and all other applicable securities laws, esch Member recognizing that nons of the
Membership Interests have been registered under Federal or state securities laws;

(Iv) such Transfer (A) does not result in the Company teing treated as an
associztion taxable as a corporation, and (B) is not effected through an “estabiished
securitiss market” or 4 “secondary market (ot the substantal equivalent thereol)”, within
the meaning of Seetion 7704 of the Code;

(v) such Transfer dogs not result in the Company becoming an investraens
compsny under the 1940 Act
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(vi) the Transferee is not purchasing the Transterred Interest for or o behiall of
one or more emplayee benefit plans, or with funds, which directly or indirectly constinue
“plan assets” as defined in ERISA; and

(vii) the Member tansferring the Transferred Interest shall have paid all of the
Company’s costs and expenses, including, without limitation, legal fees and
disbursements, in cormection with such Transfer and the admission of the Transferee as &
Member,

{b) Permitted Transfers and Assienments, Notwithstanding the provisions of Section
6.03(a) of this Agreement, each Class A Member may Transfer, with or without consideration,
any Class A Interests to any Person without ebtaining the vonsent of the Board.

(¢) Resuictions on the Clags B Members' Abllity to Transfer. Notwithstanding any
provision of this Agreement to the contrary, no Class B Member may Transfer any Class B
Tuterests except for (i) Transfers 10 the Company, (if) Transfers pursuant 1o Section 6,05, (iif)
Transfers pursuan to Section 6.04, and (iv) subject to the satisfaction of the conditions set lorth
in clauses (if) throngh (vil) of Secticn 6.03(a), Transfers to such Class B Member's Permitted
Transferees,

{d) Transferses Bound; Admission of Substitute Mambers: Other Transfers Yoid, (1)
The Transferee shall be bound to the same extont ag 8 Member hereunder ivi making a Transfer
of such Transferes’s interest in the Company.

i3y The sdmission of a Transferee as a Member shall only take place when the Board has
determined that each of the conditions in this Sewion 6,03 has been satisfied and has exgerad the
name of such Transferee as @ member of the Company on the books énd récords of the
Company. In the event of a Transfer of all of 2 Member’s Membership Intarests, the Menber
making $uch Transfer shall not cease to be 4 member of the Company until such Transferas has
been admitted to the Company as a member of the Company, A Transfar of 8 Member's entire
Interest shall not resuit in such Member ceasing 1o be member of the Cempany exeept in
accordance with the provisions of this Section £,03.

(i) Any Transfer or sitempted Transfer of a Transferred Interest made in violaiion of
-the provisions of Seetion 6,03 of this Agresmant shall be sull and void gb initdo and of no foree
or effect

Section £.04, Approved Sales,

(a) Approved Bale Notice. In the ¢venl thal a Class A Super-Majorify in Interest notifiey
the Company in writing that they wish o gither (1) Transfer al] of their Membership Inferests 10 a
Person other than an Affiliate of such Mewubers, or {ii) cause the Company o be sold (whether
by mearget, consolidation or other business combination or asset sale) to a Person other than an
Affiliate of such Members (an event referred to in clause (i) oy (ii) above being an “Approved
Sale™, in elther case, the Company shall promptly (but in any event withiv § calendar days) after
such approval or receipt of such notice deliver to each of the Mambers a vaitten notice (such
written niotive being an “Approved Sate Notice™) stating (1) thar an Approved Saie hes been
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epproved or is proposed, (if) the type of Approved Sale that has been approved ox is proposed
and a brief description thersof including the material terms and conditions upon which the
proposed Approved Sale is 1o be made, (1) the 1denity (including the nume and address) of the
prospective transferes in the Approved Sale and (iv) the typs and amount of vonsideration to be
paid in connection with such Approved Sale, “The Approved Sale Notice shall also include a
capy of any written proposal, term sheet or levier of insent or other agreement relating (o the
Approved Sale.

(b} Agreements by the Members. In connection with any such Approved Sale, each of
the Members agrees that such Member witl, and will cause itz Permitted Transferses to, (1) vote
all of its Membership Interests in favor of the Approved Sals described in the Approved Sale
Notice and (3i) if' a Transfer of Membership Interests is part of such Approved Sale, Transfer all
of theit Membership Interests in such Approved Sale on the terms and conditions set forth in the
Approved Bale Notice,

{c) Documeniation. In connection with any such Approved Sale, each Member agrees wo
emter into and deliver a purchase and sale agreement for the benefit of the prospaetive transferee
ot ansferees, which purchase and sale agraement will contain standard and custormary
yepresentazions, warranties, covenants and indemnities by the Mewnbers for the benefit of sich
prospective transferee or transferees; provided, howeyer, that such representations, wamanties,
covenants 4nd indemnities shall be substantially similar to those made by all of the other
Members for the benefit of the prospective transferee or transferess.

Section 6.05. Repurchase of Class B Intevests,

(a) Repurchase Upon Termination. Upon the termination of a Class B Member's
employment with the Conpany for any reason, the Company shall have the right, exercisable
within 60 diys after the later to oceur of (4) the date of such terminstion, and (B) the final
resolution of any disputes relating to such termination, to elext to repurchase any or all of such
Class B Member’s Membership Interests, for o price per Membership Interest equal to;

(1) in the event of a termination of employment for Cause or due to such Class B
Member's voluntary termingtion, the amount actually paid by such Class B Member 1o
the Company for such Membership Intarest; and .

(i) in all other cases, an amount equal to the Fair Market Valug of the Class B
Interests as of the date of such tetmination.,

(&) Right to Assign, Inthe svent that the Company is unable to repurchase the Class B
Lorecests a8 provided above (whether due to contractual, Jegal or other resiriciions), the Comparny
may assign the Comparty’s right to purchase the Class B Interests pursvant 1o Section 6.05(s)
ahove to any of its Affiliaes, in which case such Affiliate will have the right to purchase the
Clags B Intevests pursuand to Section 6.05(a) above.
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ARTICLE VT

Duration and Terraination of Company

Section 7.01. Term. The Cowmpany shall have perpetual existence; provided, however,
thit the Company shall be dissolved and its affairs wound up upon the earliest to ocewr of the

following:
(a) the decision of the Board to dissolve the Company,
(b) the disposition by the Corpany of all of its material assets;
(c) the entry of a decree of judicial dissolution under Scetion 18-302 of the Acy;
ot

(¢) the conversion of the Company into a “C” corporation in accordance with the
provisions of Section 7.03.

Section 7,02, Liguidsiion and Dissolution of the Comnpany.

(a) Priority of Distributions. Upon the liquidation, dissolution or winding up of the
Company as provided in Seetion 7.01, the Board (or its designee), shall (x) liquidate the
Company’s assets and wind up its affairs and (y) out of Company assets, shall pay first the
expenses of winding up, liquidation and dissolution of the Company, end thereafler all of the
remaining assets of the Company shall be distributed in accordance with the provisions of
Section 3.03(b3. ‘

(b) Timely Dissolution. A reasonable time shall be allowed for the orderly liquidation of -
the assets of the Company and the discharge of labilities to ereditors 5o as to ¢nable the Boand to
minimize the normsl losses attendarn upon lignidation. :

{¢) Caneellativn of Centificate. Upon the completion of the liquidation, dissolution and
vinding up of the Company, the Board shall cancel the Company's Cerdficate of Fotraation in
the manner required by the Act.

Section 7,03, Conversion to a “*C” Corporation.

() Decision to Convert. Notwithstanding any provision of this Agreerent to the
contrary, upon the decision of the Board in contemplation of an initial public offering, the
Company shall convert into a “C" corparation by (i) merging with 2 “C" corporation, (i} having
all of the Members contributs their Membership Interests to a “C" corpovation in exchangs for
shares of such “C™ corporation's stock, or (iif) any other method acceptable to the Bowd,

by Effect on Provisions of this Agrsement, In the event of the conversion of the
Company into & “C” Corporation as provided above, (i) each of the outstanding Membership
Interests, rights, warrznts, options, converiible securltics and any other equity securities o the
Company shall be converted ot exchanged, as the case may be, into substantially equivgiant
equity securities, warrants, options and convertible securities of the suceessor “C" corporation

24
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Section 8,01, Filing of Tax Retuyns, The Board shall cause the Company to pay all taxes
owed by it and shall prepare and file, or cause the acoountuats of the Cornpany to prepare and
file, a Federal information tax refurn in compliance with Section 6031 of the Code and any
required siate and local income fax and information returns for each tax year of the Compeany.

Section 8.02. Tax Matters Partner.

() Tax Matiers Parwer. Zohar CDO 2003-1, Limited shall be designated on the
Company's annual federal information tax return as the Tax Matters Partner of the Comnpany for
the purposes of Section 6231(a)(7) of the Code.

(b) Pass-Thry Members. Each Person (for purposes of this Section 8,02, called a “Pass-
Thru Member™) that holds or controls an interest as a Membec on behalf of, or for the benefit of
another Person, or which Pass-Thru Member is beneficially owned (direstly or indirectly) by
another Persen shall, within 30 calendar days following receipt from the Tax Matters Patner of
any notice, demand, request for information or similar document, convey such netice or other
document in writing to all holders of beneficial interests in the Company holding such interests
through sueh Pass-Thru Member.

(¢) Andits and Other Proceedings, In the event the Company shall be the subject of'an
income tax audit or other similar proceedings by any federal, state or local authority, to the
gxtent the Company is treated as an entity for purposes of such audiit or proceeding, ineluding
administrative settlement and judicial revicw, the Tax Marters Partner shall be suthorized to act
for and its decision shall be final and binding upon, the Company and sach Member thereof.

Section 8,03, Annusl Reports.

(8) Annual Repors. Subject io the provisions of Section 8.03(b} below, the Company
shall deliver to each Member, within 90 calendar days after the end of each Fiscal Year, or as
soon thereafter as practicable, a report setting forth in sufficient detail such information as shall
enable the Membars or former Members to prepare their {federal income (ax return In accordanice
with the laws, rules and regulations then prevailing, including, without limitation, Company K-
’s.

. () Acknowledement of Timeliness, The Members acknowledge that they heve been
informed that the Company may not be able to deliver financial statements and Schedule K-1 fo
the Company’s Federal income tex return prior to the time the Mambers are required to file their

25
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Federal income tax returns. The Members understand that they may be required to obain one of
more extensions of the time o file their Faderal, state and local income tax retuns,

* ARTICLE IX

Power of Attomey

Section 9.01. Power of Attorney.

(3) Power of Attorney. Each of the Members hereby irrevocably appoints cach of the
Managers, and sach of the Managers’ managsrs, members, officers and directors, with full power
of substitution as his true and lawful representative and atiorney-in-fact, in his name, place and
stead to make, executs, sign, acknowledge, swear to, deliver, record and file:

(i) any and all amendraents to the Company's Certificate of Formation as now or
hereafter amended, and such other certificates, ingtruments, or donuments, that may be
appropriate or required 1o

(A) reflect a change of the name or tha location of the principal place of
business of the Company or of the name or address of any Member;

{B) reflect a Person becoming an additional or substituted member of the
Company or the withdrawal of 2 Member of the Company pursuant to Section
6.03;

(C) reflect any change in or amendment of this Agresment in accordance
with the terms of this Agreement; and

(D) cure or corract any mistake, defect or ambiguity In this Agreement,

(ify Such certificates, instruments and documents 45 may be required by, or may
be appropriate under, the laws of any state or other jurisdiction in which the Company is
doing business in connection with a qualification 1o do business and with the use of the
name of the Company by the Company,

{1i) Any other certificate or instrument which may be required to be filed by the
Company under the laws of the State of Delaware, or which the Board deems advisable to
fite, and/or any and all amendments thereto or modifications thereof,

(iv) All documents which may be required to effechuate the iquidation,
dissolution and winding up of the Company.

(v} To take any other or fiwther action, including fumishing verified copies of
this Agreement and’or excerpts therefrom, which said attomey-dn-fact shall consider
necessary or convenient in cotinection with. any of the foregoing,

(») Coupled with an Interest. BRach of the Members hereby gives said attorney-in-fact
full power and authority 1o do and to perform sach and every act and thing whatscevet requisite
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and niecessary to be done in and about the foregoing as fully as cach Member might or could do
if personatly present, and hereby ratifying and confirming all that sald attorney-in-fact shall
lawfully do or cause to be done by virtue hereof, it being expressly understood and intended by
each Member that the grant of the foregaing power of aftomey:

{1y Ls a special power of atlorney coupled with an interest and that the foregoing
power of attorney shall not be affected by the subsequent dissbility or incapacity of the
grantor and shall survive the dissolution of the grantor thereof,

(i1) Shall survive the Transfer by a Member of the whole or any portion of its
Membership Interests, except that, where the Transferee thereof has besn approved by the
Board for admission to the Company as & substituted member, the power of antorney shall
survive the TransTer for the scle purpose of enabling sach Manager 1o execute,
acknowledge and file any instruments nzcessary to effect such substitution,

ARTICLEX

Miscellaneous

Seetion 10.01. Notices, All notices, requests, demands and other communications to any
party or given under this Agreement will be in writing and delivered personally, by evemight
delivery or courier, by registered mail or by telecopier (with confirmation received) to the parties
at the address or telecopy number specified for such parties on the signature pages hereto (or at
such other address or telecopy number as may be specified by & parly in writing given at least
five business days ptior thereto). All notices, raquests, demands and other corornunications will
be deemed delivered when actually received, :

Section 10,02. Counterparts, This Agreement may be executed simultaneously in one or
. more counterparts, aud by different parties herato in separate counterparts, cach of which when
executed wiil be deemed an original, but all of which taken together will constitute one and the
same instrument,

Section 10.03, Modification or Amendment of Agreement. This Agreement may not be
niodified or amended except by an instrumient In writing signed by (a) a majority of the
- Managers, and (b) a Class A Super-Majority in Interest: provided, however, that any
modification or amendment of this Agresmnent which materially and adversely affacts the
Class B Members in a manner which s materially worse than the affact on any other Member
shall not be effective without the consent of such Class B Members; provided, firther, however,
that 2 Member may waive any or all of such Member's rights hereunder without obtaining the
consent of the Company or any other Memiber.

Section 10.04, Successors and Assizns, This Agreement will be binding wpan and inures
to the benefit of and is enforceable by the respective successors and permitted assigns of the
parties hereto, ‘
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Section 10.05, Governing Law, This Agrexmens will be governed by, and construed in
accordance with, the laws of the state of Delaware applicable 1o contracts executed in and to be
performed entirely within that state, without reference 1o conflicts of laws provisions,

Section 10.06. Integration. This Agresment containg and constitutes the entire
agreement of the panies with respeci 1o the subject matter hereof and supersedes all prior
negotiations, agreemens and understandings, whether written or oral, of the parties bereto,

Sectjon 10.07, Severability. Ifany term or other provision of thig Agreement is invalid,
illegal or incapable of being enforeed by any rule of law, or publie policy, all other conditions
and provisions of this Agreement will nevertheless remain in fall force and effect so long as the
seonomic or legal substance of the transactions contemplated hereby is not affected in any
manner adverse 10 anhy pariy. Upon such determination that any term or other provision i3
invalid, illegal or incapable of being enforced, the parties herefo will negotiate in good fuith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent
possible.

Section 10.08. Interpretation. As used in this Agreement, references to the singular will
include the plural and vice versa and references 1o the masculing gender will include the
feminine and neuter genders and vice versa, as appropriate. Unless otherwise expressly provided
ity this Agresment (a) the words “herect”, “herein” and “hereunder” and words of similar impont
when used in this Agreement will refer to this Agreemant as & whole and not to any particular
provision of this Agresment and (b) article, section, subsection, schedule and exhibit references
are references with respect to this Agreement unless otherwise specified. Unless the context
otherwise requites, the texm “ineluding” will mean “including, without lmitation,” The
headings in this Agreement are included for conveniense of reference only and will not affect in
any way the meaning or interpretation of this Agreement.

Section 10.09. Ambiguities. This Agreernent wvas negotiated between legal counsel for
the parties and any ambiguity in this Agreement shall 5ot be consirued against the party who
drafted this Agreement, ‘

Section 10,10, Further Assurances. In order to (8) carry out more effectively the

“purposes of this Agreement, (b) enable the parties to exercise and enforee their rights and
remedies hereunder, promptly upon the reasonable request by any party hereto, the Company and
the Members shall (with the expenses paid by the party responsible ag provided in this
Agreement) shali (i) correct any defect or error that may be discovered inthis Agreerent orin
the sxecution, delivery, acknowledgment or recordation of this Agreemenrt and (1) executs,
acknowledge, deliver, record, file and register, any and all such further acts, conveyancss,
assignments, noticas of assignment, transfers, certificates, assurances and other instruments, in
sach case, as such requesting party may requite from time w time,

Section 10,11, No Walver: Renedies. No failure or delay by any party in exercising any
right, power or privilege under this Agreement will operate as a waiver of the rdght, power or
privilege. A single or partial exercise of any right, power or privilege will sot preclude any other
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or further exsrcise of the right, power or privilege or the exercise of any other right, power or
privilege.

Section 10.12. Submission to Jurisdigtion. Each of the Company, the Board and the
Members kereby (a) agrees that any action, lawsuil or proceeding with respect ta this Agreement
may be brought only in the courts of the State of New York or of the United States of America
for the Southern District of New York, (b) accepts for itself aud in respect of its property,
generally and unconditionally, the exclusive jurisdiction of such counis, (e} itrevocably waives
any objection, including, without limitation, any abjection to the laying of venue or based on the
grounds of forum non conveniens, which it may now or hereafter have to the bringing of any
sedon, lawsuit or proceeding in those juriscictions, and (d) imevocably consents to the service of
process of any of the acurts referred to above in any action, lawsuit or proceeding by the mailing
. of copies of the process to the parties hereto as provided in Section 10.01. Servies effected as
provided in this manner will become effective ten calendar days after the mailing of the process.

Section 10.13. Wajver of Jury Trial. EACH OF THE COMPANY, THE BOARD AND
THE MEMBERS HEREBY WAIVES ANY RIGHT T0O A TRIAL BY JURY IN ANY
ACTION, LAWSUIT OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGRT UNDER
THIS AGREEMENT OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR TO BE DELIVERED IN CONNECTION WITH THIS
AGREEMENT AND AGREES THAT ANY ACTION, LAWSUIT OR PROCEEDING WILL
BE TRIED BEFORE A COURT AND NOT BEFORE A JURY,

NY284162,2/1939-00017
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Tn witaess whereof, the vndersignad kive sxeculed tals Agreement 84 of the date fixst sat
forth sbove.

MANAGER:

LYNN THTON

Asidessa/ Telaphona:

op Peinanch Partoies, L1C
40 Wall Strert

WNew York, New Yok 10008

WNYIBH EL.WTT9000 7
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CLASS A NOEMBERS:

Adgmse Telephoue ZOHAR CDO 20031, LMITED
o/ Patyirch Parmars VAL L0

112 Soush Teyon Street, Buite 700
Charlote, Nortly Caroling 28984
Attention: Leah Ya;zk;ll
Telsphons: (F04) 227-121)
Taleoopler (F04) 227-7123%

Addpeee/ Telechong: ' ,
oo Pastiarch Partasys 01, TLEC ‘
112 South Tryon Stoaa, Sulic 700
Chmristte, Worth, Carolins 26284 /.m\\
Abzegtiony Lanh Wasonl
Telephone: (704)227-1211
Talecopter: (704) 2277154
Byt e NG
Nage: on T
Tider President
28 B §
addrows/ Telephons IMANAGEMENT]
Aticatiims
Famsiuile No., — By
‘ Ny,
Tite:
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FIRST AMENDMENT TO
LIMITED LIABILITY COMPANY AQREEMENT
OF
PATRIARCH RMC ACQUISITION, LLC
(1/b/k/a REMCO MAINTENANCE, LLC)

Effective as of April 1, 2005
In accordance with Section 10.03 of the Limited Liability Company Agreement of

Patriarch RMC Acquisition, LLC dated as of November 2%, 2004 (the “Agreement”), the
undersigned do hereby amend the Agreement s follows:

1. Schedule I to the Agreement is hereby amended to read in its entirety as follows:
“QCHEDULE 1

o
LIMITED LIABILITY COMPANY AGREEMENT

Class A Members:

Class A Class A
Member Common Pgreentaue Pereentage Interesis
Zohar CDO 2003-1, Limired 67.25342% 72.70640% 727.0640
AJP-ES, In¢, 23.24658% 27.29360% 272.9360
Total 92,5% 100% 1000
Glass B Members:
g Class B
! Member Common Percentage Interests
! Raymond G, Saleeby™ 7.5% 81.081
L

* Subject to vesting per employment agreement”

In witness whereof, the undersipned have executed this Amendment as of the date first
set forth above,

NYI2036.1/1959-00022
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MANAGER:

Addyess/Telephone: LYNN TILTON
o/o Patriarch Partners, LLC -

40 Wall Street /
New York, New York (0007 .
7 -~
. // - % ,

NY 30020736, 1/1939-00022
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ClL,.ASS A MEMBERS:

Address/Telenhone:
c/o Pataiarch Partners VIIL LLC

{12 South Tryon Street, Suite 700 -

Charlotte, North Carolina 28284
Astention: Leah Yackel
Telephone: (704) 227-1211
Telecopier; (704) 227-7139

Address/Telephone:
¢/o Patriareh Partners Vi, LLC

112 South Tryen Street, Suite 700
Charlotte, North Carolina 28284
Attention: Leah Yackel
Telephona: (704) 227-1211
Telecopier: (704) 227.7139

CLASS B MEMBER:

Raymond G, Saleeby

NY302026.1/1939-0022

ZOHAR CDO 2003-1, LIMITED

By: Patriatch Partners VITL, LLC, //
its Collater pger /
/3)/1@}11 2 ///

s

e
By;y/ ] il W4 ™
/Nume: ﬂi)m 4
Title: Manager
S, INC
//
el
)/ By: \//"M\ P

/ N e:ré'?yzm Tilton’
{ Tifle: Fresident
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Richards Spears ' Facgimile

Dne World Finanalal Center New York, NY 10281+ {003
212.590,1800 fax 212.536,1801 www.teko.con

Divest Diat 212.530.7840
mfrledmani@rsko.com

q!‘l!?%‘j‘ I
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FROM: MICHAEL FRIBDMAN DaTE: Max 18, 2005
NUMBER OF PAGES INCLUDING THIS COVER SHEET: '

CoPY BEING SENT BY:
Fax Onry (O Fiagt CLASS MATL [ MESSENGER [ OvermicgHT Mar. O

MESSAGE!

{F YOU EXFERIENCE ANY PROBLEMS RECEIVING THIS FAX, PLEASE CALL 112.530.1800

The informarion conledned In this facsimile message is intended only for the ws¢ the udividual or entity nomed above and way
contain privileged enorney-cltent communivations or materials protecied Jrom disclosure by the aftorngy work produnt
dociring, [f the reader of thls message is not the interdod recipient, or the employee or ugen: responsibie ¢ deliver i# 1o the
Intended recipient, you are kareby notifled that any dissominarion, dwtribution, or copying of this communlcation i sirietly
prohibited. I vou have received this commigricniion in evror, please inmediately norfy us by lelephone and reyrn tha orlginal
essage 1o ws or the above addrass via U'S. Postal Service, Thank you,

Client/Matter Ne.: 1939-00017

e remveer
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Richards Spears ' Facsimile
S Kibbe & Otbe LLp

One World Finandial Ceprer Now York, NV 102811003
212.580,1800 fax 212.530,1801 www,vsko.com

Direct Dial 212.530.1846
mériedman@rsko.com

FrROM: MICHAEL FRIEDMAN Date: May 18,2005
NUMBER OF PAGES INCLUDING THIS COVER SHEET:

COPY BEING SENTBY:

FaxOnry O FIRsT Crass Mam. (1 MESSENGER [] OVERNIGHT MatL [J

MESSAGE:

IF YOU EXPERIENCE ANY PROBLEMS RECEIVING THIS FAX, PLEASE CALL 212.53¢.1 800

The informaion contuined in this fuceimile message 15 imtanded onip Jor the wse the individual or entfty ramed above and may
conicin privileped altorngy-ciien! commuavications ve maivrials protacied Jrom dlsciosure by The avarngy werk product
docirine. {7 the reader of this message is not the intended recipient, or the employee or ageat responsible 1o deliver 1t to the
Intendad reclpient, you are harcby notified that any dissenuinedion, distribution, or copying of Bis communication is stricfly
pronibited. If you have recelved thix communicaiion in errov, please immediately nowfy ws by relephione and retitrn the eriginal
message 1o uy af the udove address viv U5 Postal Service, Thank yeu.

Client/Mutter No.: 1939-00017
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