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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Gompany Name/Scheme

ACN/ARSN

The PAS Group Limiled (PAS)

ACN 189 477 483

1. Detlails of substantial holder (1)

Name

ACN/ARSN (if applicable)

Theye was a change in the interaslz of tha

eubslanlial holdar on

The pravious nolice was givan Lo the company an
The previous nolice was daled

Brand Acquisition Co., LLC, Collseum Capital Management LLC and ila aagoeiales, being the entitiea listed in
Annexure A,

NIA

On 18 June 2017, the Bidder lodged itz bidder's alatemanl dated 16 June 2017 wilh ASIC in ralation 1o
an on-markel lekeover bid to acquire all of the ordinary shares in PAS not already owned by Brand
Acquisition Co., LLG, Coliseum Capilal Manegemant LLC or its Bssociatles . As a resull, Ihis nollce is
raquired lo be given under section 6718(1)(c) of lhe Corporafiong Act 2007 (CIh) (Corporations Act).

141052017
11105/2017

2. Previous and present voling power

The tolal number of vates eltachad Lo all tha voting shares in the company ar valing intaresls in the scheme thal the subslantial holder or an associate (2) had

relevant inlerest {3) in when last required, and when now raquirad, fo give a subslantial holding nolice to the company or schame, are es follows:

Class of securilies (4)

Previousa nolice

Prasent nolice

Peraon's votea

Voling powar (3}

Person's voles

Vating power (5)

ORD

66,376,217

48.56%

36,378,217

48.56%

3. Chenges in relevant interests

Parliculars of each change in, or change in the nature of. a relevant inlereat of the substantial holder or an associate in voling securilies of lhe company or

scheme, aince the substantial holder was last requlred to give a substantial holding nolice to the company or scheme are a3 follows:

. . Class and
Dala of Parson whose Nature of C,D"B"ljm:'uf' nurmber of Person's votes
change relevant interest change (8) given Inre ‘:;J.IOI'I eecurilies affaclad
changod [ change (7) alfactad
N/A N/A NiA NIA NiA N/A
4, Present relevant intereats
Particulais of each relevant interest of the subslantiai holder In voting securities afler the change are as followe:
Holder of Registerad Parzon entilled Nature of Clasz and
relavant holder of tn be ragiatared ralevart number of Person’s votes
inlerest securilies as holder (B) inleresl (8) sacuriias

Sea  Annexure
B




16, Jun.

2007 1010 DLA PIPER

5. GChanges in association

Tha parsons who have become associates (2) of, ceased to be assoclates of or have changed the nature of thalr association (8) with, the substamlal holdsr

No. 1909 P 4

relalion ta voting Interasts in tha company orschome are as follows:

8. Addresses

Name and  AGN/ARSN
applicabla)

(it

Nature of azsociation

Hrand Acquisition Co., LLC

Purauanl to seclion 12(2)(c) of the Corporations Act in connaclion wilh Brand Acguisition
Co., LLC'= on-markel hid announced 10 ASX an 16 June 2017, each of Coliseum Capital
Partners, LP, Collseum Capital Partnars I, LP, Blackwell Partnera, LLC, Series A ara
members of Brand Agquisition Go,, LLG and each of them, tegether with Coliseum Capital
Mariagernsht, LLC (s manager of Brand Acquisition Go., LLG) have entered info an
Amended and Restaled Limited Liakility Company agreement in respect of Erand
Acqulsition Co., LLG dated 15 June 2017, a copy of which is atlached with this notice in
lAnnexura C.

The addresses of persons named in Lhis form are as followa:

Name

Addreas

Coliseum Capital Management, LLG

105 Rowayton Avenue, Rowayvion, Gonnecticul 06853, United Stales of America

Goliseumn Gapital, LLG

Coliseum Capital Partnaerg, L.P,

108 Rowaytan Avenue, Rowayton, Gennecticul 06853, Uniled Stales of America

105 Rowaylon Avenyg, Rowayton, Connecticul 06853, Unjled Stales of America

Coliseum Capital Partners |1, LP,

105 Rowaylon Avenue, Rowayton, Connecticul 06853, United Sates of America

Blackwell Partners, LLC, Saries A

o/o Dumag, LLC, 280 5, Mangum Streel, Suite 210, Durham, Nerh Carolina 27701, United
Slates of Amarlca

Adam Gray

105 Rowaylon Avehus, Rowaylton, Connectieut 06853, Uniled Stalss of Amerlca

Christopher Shackelton

105 Rowaylon Avenue, Rowaylton, Gonnecticut 06853, United States of Amarica

Seaver Kent Famlly Investmants, LLC

1000 NW Wall Strzet, Sulte 210, Band, Cragon, 97701, Unltad Staless of America

Brand Acqulsition Co., LLG

105 Rowaylon Avenue, Rowaylon, Connecticut 06853, Unlled States of America

Signature

M

(2

(@)

(&)

8)

If thare are a number of substantial holders with similar ar related relevanl interests (gg. a corporalion and its relaled corparations, of the manager
and trualae of an equity irust), the namas could ba included in an annexura o Lhe form. 1f the relavant intarasts of e group of persone are esaenfially
similar, they may be refamed lo throughawt the form ag 8 epecifically named aroup if the membership of each group, with the names and addresses

print name  Adam Gray, as person authorised lo provide holding nolifications capacily  Manager

slgh hors ééfﬂ» @7 dats 16/06/2017

DIRECTIONSG

of membera is clearly sei oul in paragraph & of the farm.

Ses the definition of "essociale” in section & of lhe Corporalions Act 2001.

See the definition of "ralavani intarast" jn asctiona 608 and 6718(7) of tha Corporalions Act 2001.

The voting shares of 8 company consfitule one claza unleas dividad inlo saparate clazeaes.

Thae person's voles divided by the tolal voles in the body corporate oF scheme multiplisd by 1090.

Include details of:

{8

Bny relevent gresment or olher circumstances becsuse of which 1he chanpe in relevant inleresl occurred. |f eubzeclion 671B(4) epplies, &
copy of any document salling oul (he 1arms of any relavant agreement, and a slatement by the paracn giving full and accurale detalls of any

conlract, echame or arrangemaent, must accompany thie form, together with & wriften elatemant cerifying thie conlract, scheme or

T L pt S TR TR
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(b) any qualification of the power of 8 person |o exercisa, conlrol the exercise of, or influence the exerclse of, the voting powers or disposal of
the securitias Lo which tha relevant interast ralates {Indicating clearly the particular securities to which the qualification applias).

See the definilion of “relevant agreement” in seclion 9 of the Corporations Acl 2001.

Detaile of the coneideralion must include any and all benefile, money and other, thal any person from whom & ralevan inleresl was acquired has, or
may, become entilled to recesive in relation lo that acquisition. Delails must b included aven if the benefitis condilional on the happening or nol of a
contingancy. Details must ba includad on any benefit paid on behalf of the aubstantial helder or its sssociate in ralalion to the acquisitions, evan if
they are nol paid direclly to the persan from whom the relavant inleresl was acquired.

If the substantial holder is unable 1o delermina the idanlity of lha parson (eg. if the relavant inlerest arlzes because of an oplion) wrile “unknown'™,

Give datails, if appropriate, of the present agsociation and any change in Lhal sesocialion sines Iha last substantial holding notlce,
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THIS IS ANNEXURE 'A' OF 1 FAGE REFERRED TO IN ASIC FORM 804 - NOTICE QF CHANGE OF INTEREST OF
SUBSTANTIAL HOLDER DATED 16 JUNE 2017

The associates of Brand Acquisition Co., LLC and Coliseum Capital Management LLC are;

1

2

MAME:

SIGNED:

Goliseum Gapital, LLG;

Colizeum Capital Partners, L.P.;
Coliseum Capital Partners ||, L.P.;
Blackwell Partnars, LLC, Serias A,
Adam Gray;

Christopher Shackelton; and

Seaver Kant Family Investmants, LLC.,

Adam Gray POSITION:

Do

DATE:

Manager

16 June 2017
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SUBSTANTIAL HOLDER DATED 16 JUNE 2017

No. 1909 P, 7

Holdar of
relevant
interest

Registerad holder
of securities

Persun entitled to be
registered as holder

(8)

Nature of relevant
interest (6)

Class and number
of securities

Person's
votes

Colizeurn
Capital
Management,
LLC

Goldman Sachs &
Co

Blackwell Partners,
LLC Serie= A in
respsct of
13,167,561 Ordinary
Shares and
Galiseum Capital
LLC as General
Partner of Coliseum
Capital Partners, LP,
in respect of

43 238 794 Ordinary
Shares and as
General Pariner of
Colissum Capital
Partners II, LP in
respect of 9,970 882
Ordinary Shares.

Investment adviser of
each of Coliseum
Capital Partners LP,
Blackwell Partners,
LLGC Series A and
Coliseum Capital
Partners I, LLP.

66,376,217
Ordinary Shares

66,376,217

Coliseum
Capital, LLC

Goldman Sachs &
Co

As General Partner
of Coliseum Capital
Partners, L.P. in
respect of
43,328,794 Ordinary
Shares, and as
Ganaral Partner of
Colisaum Capital 1l,
L.P. in respect of
9,979,862 Ordinary
Shares.

General partner of
Colizeumn Capital
Partners, LP and
Coliseum Capital
Partners I1, LP

5b3.218.656
Ordinary Shares

53,218,656

Colizeum
Capital
Partners, L.P.

Goldman Sachs &
Co

Colizoum Capital,
LLG as its General
Partner.

Beneaficial holder

43,238,794
Qrdinary Shares

43,238,794

Blackwell
Partnerz LLC,
Series A

Goldman Sachs &
Co

Biackwell Pariners
LLC, Seres A

Beneficial holder

13,157,561
Ordinary Shares

13,157,561

Coliseum
Capital
Partners Il,
L.P.

Goldman Sachs &
Co

Coliseum Capital,
LLC as General
Partrer.

Beneficial holder

5,979,862
Ordinary Shares

9,979,862




16. Jun. 2017 10:11 DLA PIPER No. 1909 P, 8
Adam Gray, Goldman Sachs & | Blackwell Parners, Ezch holding vating 66,376,217 66,376,217
Christapher Co LLC, Series Ain power above 20 per Ordinary Shares
Shackaltan respect of cent in each of
and Seaver 13,167,561 Ordinary | Colisaum Gapital
Kant Family Sharos, and Managsmant, LLC and
Investments, Coliseum Capital GColiseumn Capltal, LLG
LLC. LLC as General

Partner of Caoliseum

Capital Partners, LP,

in regpect of

43,238,794 Ordinary

Shares, and as

General Partner of

Colizeum Capital

Partners I, LP in

respect of 8,979,862

Ordinary Shares.
NAME: Adam Gray POSITION: Manager
SIGNED: a&’ % DATE: 16 June 2017
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THIS |5 ANNEXURE 'C’' OF 22 PAGES REFERRED TO IN ASIC FORM 804 - NOTICE OF CHANGE OF INTEREST
OF SUBSTANTIAL HOLDER DATED 16 JUNE 2017

NAME: Adam Gray POSITION: Managar

SIGNED: %‘ @7

DATE: 16 June 2017

g
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BRAND ACQUISITION CO., LLC
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

This Amended and Restated Limited Liability Company Agreement (this “Agreemént”) of Brand
Acquisition Co,, LLC, a Delaware limited liability company (the “Company™), dated as of Tune § & 2017,
is by and among the Company, the Members and Coliseum Capital Management, LLC, a Delaware limited
liability company, as the non-member manager of the Company (the “Manager™);

RECITALS

WHEREAS, on June 8, 2017, the Manager caused the filing of the Certificate of Formation of the
Company with the Secretary of State of the State of Delaware and thereby formed the Company as a
limited Hability company under the Act;

WHEREAS, on June 8, 2017, the Members entered into that ceriain Brand Acquisition Co., LLC
Limited Liability Company Agreement (the “Original Agreement™);

WHEREAS, on June 8, 2017, each of the parties listed on the signature page hereto became a
Member as a holder of Common Unis;

WHEREAS, the Members desire that the Company lawnch an unconditional on market cash offer
for all of the outstanding shares The Pas Group Limited (“Pas Group™) not currently owned by them (the
“Offer”y; and

WHEREAS, the Members and Manager desire to amend and restate the Original Agreement in its
entirety to provide for, among other things, the management of the business and affairs of the Company,
the allocation of profits and losses among the Members, the rights and obligations of the Members to each
other and to the Company, and certain other matters described herein.

NOW, THEREFORE, the Members and the Manager agree as follows:
1. DEFINITIONS. For purposes of this Agreement, the following definitions apply:

“Act” means the Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq.) as amended
and in effect from time to time.

“Adjusted Capital Account Balanée” means, with respect to any Member, such Member’s Capital
Account Balance as of the end of the relevant taxable year or other period, after (a) crediting to the
Member's Capital Account any amounts that such Member is obligated to restore to the Company pursuant
to Regulation § 1.704-1 (b)(2)(ii)(c) or is deemed to be obligated to restore pursuant to Regulation § 1.704-
2(gXD) or Regulation § 1.704-2(i)(5); and (b) debiting to the Member’s Capital Account the items
described in Regulation sections 1,704- 1(b)(2)(ii)(d)(4), (AX5), and (d)(6).

“Affilate” means with respect to any specified Person, any Person that directly or indirectly
through one or more intermediaries controls, or is controlled by, or is under common control with, such
other Person (for the purposes of this definition, “control,” including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with,” as used with respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the

LEGAL_US_E # 1154945053 1
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management ot policies of such Person, whether through the ownership of voting securities, by agreement
or otherwise).

“Apreement” is defined in the Preamble,

“Asset Value” of any property of the Company means its adjusted basis for federal income tax
purposes unless:

(a)  the property was accepted by the Company a5 a contribution to capital at a value different
from its adjusted basis, in which event the initial Asset Value for such property shall mean the
gross Fair Value of the property agreed to by the Company and the contributing Member; or

(b}  as aconsequence of the issuance of additional Units or the redemption of all or part of the
Interest of a Member, the property of the Company is revalued in accordance with Section 4.2.

As of any date references to the “then prevailing Asset Value” of any property shall mean the Asset Value
last determined for such property less the depreciation, amortization and cost recovery deductions taken
into account in computing Net Profit or Net Loss in fiscal periods subsequent to such prior determination
date.

“Capital Account” is defined in Section 4.1.

“Capital Contribution” is defined in Se¢tion 3.5.

“Certificate of Formation” means the Certificate of Formation of the Company and any
amendments thereto and restatements thereof filed on behalf of the Company with the Delaware Secretary
of State pursuant to the Act.

“Code" means the Internal Revenue Code of 1986, ag amended.
“Common Unit” means each of the Common Units defined in Section 3.2.
“Company” is defined in the Preamble.

“Distribution” means cash or property (net of liabilities assumed or to which the property is
subject) distributed to a Member in respect of the Member’s Interest.

“Expenses” 15 defined in Section13.1.

“Faii Yalué” means, as applied to assets, the fair market value of such assets as determined in good
faith by the Manager.

“Piscal Year” means the fiscal year of the Company, which shall be the calendar year, or such
other fiscal year as defermined by the Manager.

“Indemnified Persons” ia defined in Se¢tion 13.1.

LEGAL Us E# 1154943053 2
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“Interest” means, with respect to any Member as of any time, such Member’s limited liability
company interest in the Company, which includes the number of Units such Member holds and such
Meinber’s Capital Account balance.

“Manager” is defined in the Preamble.

“Members” means the Persons listed as on the signature page hereto and any other Person that
both acquires an Interest in the Company and is admiited to the Company as a Member.

“Net Profit” and “Net Loss” are defined in Sectioi 5.5(a).
“Offer” 15 defined in the Recitals.

“Oripinal Agreement” is defined in the Recitals.

“Pas Group™ is defined in the Recitals.

“Percentape Inferest™ means, with respect to a Member, such Member’s percentage shating in the
residual profits and losses of the Company as of the time of determination and will be adjusted as provided
in thiz Agreement to be in the same ratios as the Capital Contributions of the Members.

“Permitied Transfer” means a Transfer of Units to a Permitted Transferee undertaken pursuant to
Section 11.

“Permiftted Transferee” is defined in Section 11.2.

“Person” means an individual, partnership, joint venture, association, corporation, trust, estate,
limited liability company, limited liability partnership, unincorporated entity of any kind, governmental
entity, or any other legal entity.

“Repulitions” means the Treasury regulations, including temporaty repulations, promulgated
under the Code.

“Becurities Act” means the Securities Act of 1933, as amended.

“Tax Matters Member™ is defined in Section 10.1.

“Transfer” shall mean any sale, pledge, assipnment, encumbrance or other transfer or disposition
of any Units to any other Person, whether directly, mdirectly, voluntarily, involuntarily, by operation of
law, pursuant to a merper, reorganization, consolidation, judicial process or otherwise, and, without
limiting the generality of the foregoing, shall include sany interspousal transfer incident to a dissolution of
marriage.

“Units” means each of the Commeon Units,
2, FORMATION AND PURPOSE.

2.1  Formation. The Company was formed as a limited liability company on June 8, 2017 in
accordance with the Act by the filing of the Certificate of Formation with the Delaware Secretary of State.

LEGAL_US_E # 115404505.3 3
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The rights and labilities of the Membets shall be detertnined pursuant to the Act and this Apreement. To
the extent that the riphts or obligations of any Member are different by reason of any provision of this
Agreement than they would be in the absence of such provision, this Agreement, to the extent permitted
by the Act, shall control.

22  Name. The name of the Company is “Brand Acquisition Co., LLC". The business of the
Company may be conducted under that name or, upon ¢ompliance with applicable laws, any other name
that the Manager deems appropriate. The Manager shall file, or shall cause to be filed, any fictitious name
certificates and similar filings, and any amendments thereto, that the Manager considers appropriate.

2.3 Registered Office/Agent. The regstered office and repistered agent required to be
maintained by the Company pursuant to the Act shall be the office and the agent so designated in the
Certificate of Formation. The Company may, upon compliance with the applicable provisions of the Act,
change its registered office or registered agent from time to time at the discretion of the Manager.

24  Temm. The term of the Company shall continue indefinitely unless sooner terminated as
provided herein. The existence of the Company as & separate legal entity shall continue until the
termination of the Certificate of Formation as provided in the Act.

2.5  Purpose. Subject to the limitations contained elsewhere in this Apreement, the Company
is formed for the object and purpose of, and the nature of the business to be conducted and promoted by
the Company is, engaging in any lawful act or activity for which limited liability companies may be
formed under the Act and engaging in any and all activities necessary, advisable, convenient or incidental
thereto.

2.6  Filings. Such Persons may be designated from time to time by the Manager as authorized
petsons, within the meaning of the Act, to execute, deliver and file any amendments or restatements of
the Certificate of Formation or any other certificates or instruments and any amendments or restatements
thereof necessary for the Company to qualify to do business in a jurisdiction in which the Company may
wish to conduct business.

2.7  Principal Office; Location of Operations. The principal executive office of the Company
shall be located at such place as the Manager shall establish, and the Manager may from time to time
change the location of the principal executive office of the Company to any other place within or without
the State of Delaware. The Manager may establish and maintain such additional offices and places of
business of the Company, either within or without the State of Delaware, as it deems appropriate.

28  Classification as a Parinership. The Members intend that the Company be classified as a
partnership for U.S. federal and, to the extent possible, state and local tax purposes, and the Members and
the Company shall take no other action to the contrary, including & contrary position on any tax return.

3. MEMBERSHIFP, CAPITAL CONTRIBUTIONS AND UNITS.

3.1  Members, The Members are listed on a Member’s register as maintained by the Manager
and from time to time amended and supplemented in accordance with this Agreement or as otherwise
deemed necessary or appropriate as determined by the Manager in its discretion. As of the date of this
Apreement, each Member holds the number of Common Units set forth on the Member’s register. The
Mermber’s register may be amended from time to time by or at the direction of the Manager so that it sets

LEGAL US E# 1154945053 4
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forth the then current list of Members and/or such other information as the Manager may determine to
include from time to time.

3.2 Member Interests and Units. The Interests of the Members of the Company shall be divided
into a single clase of Common Units, which are not certificated; provided that, at the request of any
Member, the Units held by such Member shall be certificated.

3.3 Specific Limitations. Without the written consent of the Manager, no Member shall have
the right or power to: () withdraw o reduce its Capital Contribution except as a result of the dissolution
of the Company or as otherwise provided by the Act or in this Agreement, {b) make voluntary Capital
Contributions or contribute any property to the Company, (c) bring an action for partition against the
Company or any Company assets, (d) canse the dissolution of the Company, except as set forth in thig
Agreement or as required by the Act, or (¢) require that property other than cash be distributed in
connection with any Distribution.

J4  Additional Members and Units; Effect of Transfers. Except in connection with a Permitted
Transfer or as otherwise determined by the Manager, no additional Members shall be admitted to the
Company. Upon the execution of this Apreement or a counterpart of this Agreement, topether with any
other documents or instruments required by the Manager in connection therewith, and the making of the
Capital Contribution (if any) specified by the Manager to be made at such time, a Person shall be admitted
to the Company as a Member of the Company.

3.5  Capital Confributions.

3.5.1 The Members shall be obligated to make capital contributions to the Company
(“Capital Coptributions™) on a pro rata basis in accordance with their respective Percentape Interest
or in such other manner as may be determined by the Manager from time to time] as determined
by the Manager in its discretion for any purpose (including to fund all expenses, debts, Habilities,
and obligations of the Company then due, and working capital and other amounts, that the Manager
reasonably deems necessary for the Company’s business and assets or to place info reserves for
expenses, expenditures, claims or contingencies with respect to such business and assets.

3.5.2 The provisions of this Section 3.5 are intended solely to benefit the Company and,
to the fullest extent permitted by law, shall not be consfrued as conferring any benefit upon any
creditor of the Company (and no such creditor of the Company shall be a third party beneficiary
of this Agreement in respect of its interest as a creditor of the Company).

3.5.3 Except as otherwise determined by the Manager in its sole discretion, the Manager
shall not be obligated to make any contribution to the capital of, or otherwise lend funds to, the
Company.

4. CAPITAL ACCOUNTS.

4.1  Capital Accounts. A separate account (each a “Capilal Account™) shall be established and
maintained for each Member that will be:

(a)  increased by (i) the amount of cash and the Fair Value of any other property
coniribnted by such Member to the Company as a Capital Coniribution (net of liabilities secured

LEGAL_US_E # 1154945051 5
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by such property or that the Compeny assumes or takes the property subject to) and (1) such
Member®s share of the Net Profit (and other items of income and gain) of the Comparny, and

(b)  reduced by (i) the amount of cash and the Fair Value of any other property
distributed to such Member (net of habilities secured by such property or that the Member assumes
or takes the property subject to) and (if) such Member’s share of the Net Loss (and other items of
loss and deduction) of the Company.

The Capital Accounts of the Members as of the date heteof are set forth on the Member’s register. 1t is
the intention of the Mermbers that the Capital Accounts of the Company be maintained in accordance with
the provisions of Section 704(b) of the Code and the Regulations thereunder and that this Agreement be
interpreted consistently therewith. :

4.2  Revaluations of Assets and Capital Account Adjustments. Unless otherwise determined
by the Manager, immediately preceding the issuance of additional Units in exchange for cash, property or
services to & new or existing Member and upon the redemption of the Interest of a Member, the then
prevailing Asset Values of the Company shall be adjusted to equal their respective gross Fair Value and
any increase in the net equity value of the Company (Asset Values less liabilities) shall be credited to the
Capital Accounts of the Members in the same manner as Net Profits are credited under Section 5.5(b) (or
any decrease in the net equity value of the Company shall be c¢harged in the same mannet as Net Losses
are charged under Section 5.5(b)). Accordingly, as of the date of issuance of additional Units or the
redemption of all or a portion of a Member’s Interest in the Company, the Capital Accounts of Members
will reflect both realized and vnrealized gains and losses through such date and the net equity value of the
Company as of such date,

43  Additional Capital Account Adjustments. Any income of the Company that is exempt
from federal income tax shall be credited to the Capital Accounts of the Members in the same manner as
Net Profits are credited under Section 5.5(b) when such income is realized. Any expenses or expenditures
of the Company that may neither be deducted nor capitalized for tax purposes (o are so treated for tax
purposes) shall be charged to the Capital Accounts of the Members in the same manner as Net Losses are
charged under Section 5.5(b). If the Company has in effect an election under Section 754 of the Code to
provide a special basis adjustment upon the transfer of an Interest in the Company or the distribution of
propetty by the Company, Capital Accounts shall be adjusted to the limited extent required by the
Regulations under Section 704 of the Code following such transfer or distribution.

44  Additional Capital Account Provisions, No Member shall have the right to demand a return
of all or any part of such Member’s Capital Contributions. Any return of the Capital Contributions of any
Member shall be made solely from the assets of the Company and only in accordance with the terms of
this Agreement. Except to the extent otherwise expressly provided for in this Agreement, no interest shall
be paid to any Member with respect to such Member’s Capital Contributions or Capital Account. In the
event that all or a portion of the Units of a Member are transferred in accordance with this Agreement, the
transferee of such Units shall also succeed to all or the relevant portion of the Capital Account of the
transferor. Units held by a Member may not be transferred independently of the Interest to which the
Units relate.

3. DISTRIBUTIONS AND ALLOCATIONS OF PROFIT AND LOSS; REPURCHASE OF
INTEREST
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5.1  Manaper Determination. The Manager shall determine the timing and the agpregate
amount of any Distributions to Members in its sole and complete discretion, which Distributions shall be
made to the Members on a pro rata basis in accordance with their respective Percentage Interest at the
time of such Distribution.

5.2  No'Violation. Notwithstanding any provision to the contrary contained in this Agreement,
the Company may not make a Distribution to any Member on account of such Member’s Interest in the
Company if such Distribution would violate Section 18-607 of the Act or other applicable law.

5.3  Withholding. All amounts withheld pursuant to the Code or any federal, state, local or
non-U_S. tax law with respect to any payment, distribution or allocation fo a Member shall be treated as
amounts distributed to such Member. The Manager is authorized to withhold from Distributions to
Members, or with respect to allocations to Members and in each case to pay over to the appropriate federal,
gtate, local or non-U.S. government any amounts required to be so withheld, The Manager shall allocate
any such withheld amounts to the Members in respect of whose Distribution or allocation the tax was
withheld and shall treat such withheld amounts as actually distnbuted to such Members.

54  Property Distributions and Installment Sales. If any assets of the Company shall be
distributed. in kind pursuant to this Section S, such assets shall be distributed to the Members entitled
thereto in the same praportions as the Members would have been entitled to cash Distributions. The
amount by which the Fair Value of any property to be distributed in kind to the Members exceeds ot is
less than the then prevailing Asset Value of such property shall, to the extent not otherwise recopnized by
the Company, be taken into account in determining Net Profit and Net Loss and determining the Capital
Accounts of the Members as if such property had been sold at its Fair Value immediately prior to such
Distribution. If any asscts are sold in transactions in which, by reason of Section 453 of the Code, gain is
realized but not recognized, such gain shall be taken into account when realized in computing gain or loss
of the Company for purposes of allocation of Net Profit or Net Loss under this Section 5 and, if such sales
shall involve substantially all the assets of the Company, the Company shall be deemed to have been
dissolved and terminated notwithstanding any election by the Members to continue the Company for
pwposes of collecting the proceeds of such sales,

55 Net Profit or Net Loss.

(a) The “Net. Profit” or “Net Loss™ of the Cornpany for each Fiscal Year or relevant
part thereof shall mean the Company’s taxable income or loss for federal income tax purposes for
such period (incloding all iterns of income, gain, loss or deduction required to be stated separately
pursuant to Section 703(a)(1) of the Code) with the following adjustments:

(1) Gain or loss attributable to the disposition of property of the Company with
an Asset Value different than the adjusted basis of such property for federal income tax
purposes shall be computed with respect to the Asset Value of such property, and any tax
gain or loss not included in Net Profit or Net Loss shall be taken into account and allocated
for federal income tax purposes among the Members pursuant to Section 5,7.

(if)  Depreciation, amortization or cost recovery deductions with respect to any

property with an Asset Value that differs from 1is adjusted basis for federal income tax
purposes at the beginning of a period shall be in an amount that bears the same ratio to such
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beginning Asset Value as the federal income tax depreciation, amortization. or other cost
recovery deductions for such period bear to such beginning adjusted tax basis; provided,
however, that if the adjusted tax basis of an asset at the beginning of such period is zero,
depreciation shall be determined with respect to such asset using any reasonable method
selected by the Manager.

(i)  Any items that are required to be specially allocated pursuant to Section 5.7
shall not be taken into account in determining Net Frofit or Net Loss.

(b)  Allocations of Tncome, Gain, Loss, Deduction and Credit. Net Profit ot Net Loss
of the Company for any relevant fiscal period shall be allocated to the Capital Accounts of the
Members so as to ensure, to the extent possible, that the Capital Account balance of each Member
as of the end of such fiscal period is equal to the aggregate Distributions that such Member would
be entitled to receive if all of the assets of the Company were sold for their Asset Values, the
liabilities of the Company were paid in full (except that non-recourse liabilities shall be paid only
to the extent, with respect to each asset subject to a non-recourse liability, the non-recourse liability
does not exceed the Asset Value), and the remaining proceeds were distributed as of the end of
such accounting period in accordance with Section 5.1, reduced by such Member’s share of
“partnership minimum gain™ and “partmer nonrecourse debt minimum gain” (as defined in
Section 1.704-2 of the Repulations) as computed immediately prior to the hypothetical sale of
agsets, The allocations made pursuant to this Section 5.5 are mtended to comply with the
provisions of Section 704(b) of the Code and the Regulations thereunder and, in particular, to
reflect the Membets® economic interests in the Company a¢ set forth in Section 3.1, and this
Section 5.5 shall be interpreted in a manner consistent with such intention.

56  Regulatory Allocations. Although the Members do not anticipate that events will arise that

will require application of this Section 5.6, provisions govemning the allocation of income, pain, loss,
deduction and credit (and items thereof) are included in this Agreetnent as may be necessary to provide
that the Company’s allocation provisions contain a so-called “Qualified Income Offset” and comply with
all provisions relating to the allocation of so-called “Non-recourse Deductions™ and “Partner Non-recourse
Deductions” and the chargeback thereof as set forth in the Regulations under Section 704(b) of the Code.

57  Tax Allocations. Code Section 704(c) and Unrealized Appreciation or Depreciation.

(a)  Contributed Assets. In accordance with Section 704(c) of the Code, income, gaix,
loss and deduction with respect to any property confributed to the Company with an adjusted basis
for federal income tax purposes different from the initial Asset Value at which such. property was
accepted by the Company shall, solely for tax purposes, be allocated among the Members so as to
take into account such difference in the manner required by Section 704(c) of the Code and the
applicable Regulations.

(b)  Revalued Assets. If the Asset Value of any assets of the Company is adjusted
pursuant to Section 4.2, subsequent allocations of income, gain, loss and deduction with respect to
such assets shall, solely for tax purposes, be allocated among the Members so as to teke into
account such adjustment in the same manner ag under Section 704(c) of the Code and the
applicable Repulations.
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(c)  Elections and Limitations. The allocations required by this Section 5.7 are solely
for purposes of federal, state and local income taxes and shall not affect the allocation of Net
Profits or Net Losses as between Members or any Member’s Capital Account. All tax allocations
required by this Section 5.7 shall be made as determined by the Manager, with the advice of the
Company’s auditors or tax counsel.

(d)  Allocations. Except as noted above, or as otherwise required by law, all items of
income, deduction and loss shall be allocated for federal, state and local income tax purposes in
the same manner such items are allocated under Section 5.5.

58  Allocations of Debt. Indebtedness of the Company shall be allocated among the Members
under Code Section 752 as reasonably determined by the Tax Matters Member.

5.9  Changes in Members’ Interest. If during any year of the Company there is a change in any
Membet's Interest in the Company, the Manager shall confer with the tax advisors to the Company and,
in conformity with such advice allocate the Net Profit or Net Loss to the Members so as to take into
account the varying Interests of the Members in the Company using the “closing of the books” method as
it complies with the provisions of Section 706 of the Code and the Regulations thereunder.

5.10 Repurchase of Members’ Units. The Manager has the discretion at any time to repurchase
any of the Units held by any Member in exchange for the payment of an amount equal to the purchase
price of such Units. Promptly following the close of the Offer, the Manager shall, in its sole discretion,
determine the manner in which ownership of the Company will be allocated and, if necessary to effectuate
such allocation, will repurchase shares from one or more Members. The Member’s repister shall be
updated in connection with any such redemption.

6, STATUS, RIGHTS, POWERS AND CERTAIN OBLIGATIONS OF MEMBERS.

6.1  Limited Liability. Except as otherwise required by the Act, the debts, obligations and
liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts,
expenses, obligations and liabilities of the Company, and no Member or Indemnified Person shall be
obligated personally for any such debt, expense, obligation or liability of the Company solely by reason
of being a Member or Indemnified Person. All Persons dealing with the Company shall have recourse
solely to the assets of the Company for the payment of the debts, obligations or liabilities of the Company.
In no event shall any Member be required to make up any deficit balance in such Member's Capital
Account npon the liquidation of such Member’s Interest or otherwise.

6.2 No‘Mnnagﬂmemur Control. Except as expressly provided in this Apreement, no Member
may take part in or interfere in any manner with the management of the business and affaiis of the
Company or have any right or authority to act for ot bind the Company.

7. DESIGNATION, RIGHTS, AUTHORITIES, POWERS, RESPONSIBILITIES AND DUTIES
OF THE MANAGER.

7.1  Manaper. The business of the Company shall be managed by the Manager, and the
Manaper shall be the “managet™ of the Company for all purposes under the Act.
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72  Auwthority of Manager. The Manager shall have the exclusive power and authority to

manage the business and affairs of the Company and to make all decisions with respect thereto. Except
as otherwise expressly provided in this Agreement, the Manager or Persons designated by the Manager,
including officers and agents appointed by the Manager, shall be the only Persons authorized to execute
documents that shall be binding on the Company. To the fullest extent permitted by Delaware law, but
subject to any specific provisions hereof granting rights to Members, the Manager shall have the power to
petform any acts, statutory or otherwise, with respect to the Company or this Agreement that would
otherwise be possessed by the Members under Delaware law, and the Members shall have no power
whatsoever with respect to the management of the business and affairs of the Company. Without limiting
the foregoing, but excépt as otherwise expressly provided hereto, the Manager is hereby authorized and
empowered in the name of and on behalf of the Company:

(@)  to enter into, make and perform all contracts, agreements, instruments and other
undertakings and pay all expenses as the Manager may determine to be necessary, advisable or
incidental to the carrying out of the purposes of the Company (including, for the avoidance of
doubt, in connection with the formation, organization, administration, maintenance and operation
of the Company);

()  to cause the Company to make capital contributions to or other investments in any
securities, including Pas Group;

(¢)  to open, maintain and close bank accounts and draw checks and other orders for the
payment of monies;

(d) to possess, transfer, or otherwise deal in, and to exercise all rights, powers,
privileges and other incidents of ownership or possession with respect to, the assets or other
property held or owned by the Cormnpany;

(e)  to make such elections under the Code and other relevant tax laws in a manner
consistent with the provisions of this Agreement;

()  todeposit, withdraw, invest, borrow, pay, retain and distribute the Members’ funds
in a manner congistent with the provisions of this Agreement and any other contracts, agreements,
instruments and other undertalings to which the Company may be a patty;

(g)  to take all action that may be necessary or appropriate for the continnation of the
Company’s valid existence as a limited lability company under the Act and of each other
jurisdiction in which such action is necessary to protect the limited liability of the Members or to
enable the Company, consistent with such limited liability, to conduct the business in which it is
engaged,

(hy  to qualify the Company under any applicable U.S. federal or state laws or non-U.S.
laws, or to obtain exemptions under such laws, if such qualification, or exemption ie deemed
necesgary or degirable by the Manager;

(i)  to prepare, execute and file with the appropriate authorities such federal, state or
local applications, forms and papers on behalf of the Company as may be required by law or
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deemed by the Manager, acting individually on behalf of the Company, to be necessary,
appropriate or otherwise in the best interests of the Company;

)] to permit the Company to borrow and repay (with interest) funds from the Members
from time to time;

(k) to sve, prosecute, settle or compromise all claims against third parties, to
compromise, settle or accept judgment in respect of claims against the Company and to execute
all documents and make all representations, admissions and waivers in connection therewith; and

()  to do many other act that the Manaper, in its sole discretion, deems necessary or
advisable in connection with the management, operation and administration of the Company.

Without limiting the authority of the Company or the Manager pursnant to this Section 7.2 and
notwithstanding any other provision of this Apreement, the Company or the Manager, acting individually
on behalf of the Company, is hereby authorized to enter into, and to perform its obligations under, any of
the aforementioned contracts, agreements, instruments, undertakings, deeds, receipts, certificates, filings
and other documents, without any consent of any person, including any Member, but such authorization
shall not be deemed a restriction on the power of the Manager, to enter into, and to perform its obligations
undet, any other contracts, apreements, instruments, undertakinps, deeds, receipts, certificates, filings and
other documents on behalf of the Company. The Manager may execute the aforementioned contracts,
agreements, instruments, undertakings, deeds, receipts, certificates, filings and other documents on behalf
of the Company under any title, including without limitation “Authonzed Person,” that the Manager
deems appropriate. Any prior acts of the Company or the Manager consistent with the forepoing are
hereby ratified and confirmed.

7.3  Reliance by Third Parties. Any person or catity dealing with the Company or the Members
may rely upon a certificate signed by the Manager as to: (a) the identity of the Members, (b) the existence
or non-existence of any fact or facts that constitute a condition precedent to acts by Members or are in any
other manner germane to the affairs of the Company, (c) the Persons authorized to execute and deliver
any instrument or document of or on behalf of the Company, (d) the authorization of any action by or on
behalf of the Company by the Manager or any officer or agent acting on behalf of the Company or (¢) any
act or failure to act by the Company or as to any other matter whatsoever involving the Company or the
Members.

8. DESIGNATION, RIGHTS, AUTHORITIES, FOWERS, RESPONSIBILITIES AND DUTIES
OF OFFICERS AND AGENTS.

8.1  Officers, Apents. The Manager shall have the power to appoint officers and agents to act
for the Company with such titles, if any, as the Manager deems appropriate and to delegate to such officers
or agents such of the powers as are granted to the Manager hereunder, including the power to execute
documents on behalf of the Company, as the Manager may in its sole discretion determine. Unless the
authority of the officer in question 1s limited or otherwise specified by the Manager, any officer so
appointed shall have the same authority to act for the Company as a corresponding officer of a Delaware
corporation would have to act for a Delaware corporation in the absence of a specific delegation of
authority.

9, BOOKS, RECORDS, ACCOUNTING AND REPORTS; RESTRICTIVE COVENANTS.
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9.1  Books and Records. The Company shall maintain at its principal office or such other office
as the Manager shall determine all of the following:

(a) A current list of the full name and last known business or residential address of
each Member and the Manager;

(b)  Information reparding the amount of cash and a description and statement of the
agreed value of any other property ot services contributed by each Member and which each
Member bas agreed to contribute in the future, and the date on which each Member became a
Member of the Company;

(¢} A copy of the Certificate of Formation and this Apgreement, including any
amendments to either, topether with executed copies of any powers of attorney pursuant to which
the Certificate of Formation, this Apreement or any amendments have been executed; and

(d)  Copies of the Company’s federal, state and local income tax or information returns
and reports.

9.2  Filings. At the Company’s expense, the Manager shall cause the imncome tax returns for
the Company to be prepared and timely filed with the appropriate authorities and to have prepared and to
furnish to each Member such information with respect to the Company (including a schedule setting forth
such Member’s distributive share of the Company’s mcome, gain, loss, deduction and credit as determumed
for federal income tax, purposes) as is necessary to enable such Member to prepare such Member’s federal
and state income tax retums. The Manager, at the Company’s expense, shall also canse to be prepared
and timely filed, with appropriate federal and state regulatory and administrative authorities, all reports
required to be filed by the Company with those entities under then cutrent applicable laws, rules and
regulations.

10. TAX MATTERS MEMBER.

10.1  Tax Matters Member. The Manager shall be the “tax matters partner” of the Company as
provided in the Regulations under Code Section 6231 and any analogous provisions of state law and in
such capacity is referred to as the “Tax Matters Member”, Subject to Section 5.7(c), the Tax Matters
Member, on behalf of the Company and its Members, shall be permitted to make any election or filing
under the Code, the Regulations, or any other law or regulations that it in good faith believes to be in the
best interests of the Company or the Members.

10.2 Indemnity of Tax Maitters Member. The Company shall indemnify and reimburse the Tax
Matters Member for all expenses (including legal and accounting fees) incwrred as Tax Matters Member
putsuant to this Section 10 in connection with any examination, any administrative or judicial proceeding,
or otherwise.

103 Tax Returns. Unless otherwise agreed by the Manaper, all tax returns of the Company
shall be prepared by the Company’s independent certified public aceountants in a manner consistent with
the provisions of this Agreement and subject to review by the Tax Matters Member at least thirty (30) days
prior to the filing of any such tax return.
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11. TRANSFER RESTRICTIONS. No holder of any Unit may Transfer any of such Units to any
other Person except as provided in thig Section 11.

11.1 Permitted Transferees.

(a)  Affiliates. Subject to the provisions of Seciion 11.2, if applicable, any holder of
Units may Transfer any or all of such Units to an Affiltate of such holder.

(b)  Company. Any holder of Units may Transfer any or all of such Units to the
Company.

(¢)  Discretionary Transfers. Notwithstanding anything to the contrary herein, any
holder of Units may Transfer such holder’s Units with the prior written consent of the Manager,
which consent in each case may be given or withheld in the Manager™s sole discretion,

11.2  Conditions to Transfer. Except as otherwise provided herein, no Transfer permitted wnder
the terms of Section 11.1 shall be cffective unless the transferee of such Units (each, a “Permitted
Transferee”) has delivered to the Company (a) in the case of a Transfer permitted under the terms of

Seciion 11.1(s) or 11.1 (b) ,  written acknowledgment and agreement in form and substance reasonably
satisfactory to the Company that such Units to be received by such Permitted Transferce remain subject
to all of the provisions of this Agreement and that such Permitied Transferce is bound by, and is a party
to, this Agreement and (b) to the extent requested by the Manager, a writien opinion from legal counsel
that the transfer will not (i) violate the securities laws, (ii) cause the Company to be treated as a publicly
traded partnership undet the Code or as an investment company subject to the Investment Company Act
of 1940, as amended, or (iii) result m the Company being freated as holding “plan assets” for purposes of
the Employee Retirement Income Security Act of 1974, as amended; provided, however, that no Transfer
by any holder of Units to a Permitted Transferee pursnant to S¢ction 11.1 shall relieve such holder of any
of its obligations hereunder. Any provision of this Apreement to the contrary notwithstanding, no transfer,
sale, assignment or other disposition of any Units may be made except in compliance with the then
applicable federal and state securities laws,

11.3 Impermissible Transfer. Any attempied Transfer of Units not permitied under the terms of
this Section 11 shall be mill and void, and the Company shall not in any way give effect to any such
impermissible Transfer. An attempted Transfer of Units is not permitied under the terms of this Section 11
if such Transfer would result in adverse tax consequences for the Company or any Member or such
Transfer would cause the Company to be a “publicly traded partnership” within the meaning of
Section 7704 of the Code or the Regulations thereunder.

12.  DISSOLUTION OF COMPANY.

12.1 Termination of Membership. No Member may resign or withdraw from the Company
except that, subject to the restrictions set forth in Section 11, any Member may Transfer its, his or her
Interest in the Company to a Permitted Transferee and such Permitted Transferee will become a Member
in place of the Member assigning such Interest. The death, retirement, resignation, expulsion, bankruptcy
or dissolution of any Member or the occwrence of any other event that terminates the continued
membership of any Member shall not in and of itself cause the Company to be dissolved or iis affairs to
be wound up, and upon the occurrence of any such event, the Cornpany shall be continued without
dissolution.
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122 Events of Dissolution. The Company will be dissolved upon the happening of any of the
following events: (a) the entry of a decree of judicial dissolution under Section 18-802 of the Act, (b) the
determination of the Manager, (c) the disposition of all of the Company’s assets or (d) the termination of
the legal existence of the last remaining Member of the Company or the occurrence of any other event
that terminates the continued membership of the Iast remaining Member of the Company in the Company
unless the business of the Company is conlinued in a manner permitted by this Agreement or the Act.

123 Liquidation. Upon dissolution of the Company for any reason, the Company shall
immediately commence to wind up its affairs. A reasonable period of time shall be allowed for the orderly
tenmination of the Company’s business, discharge of its liabilities, and distribution or liquidation of the
remaining assets so as to enable the Company to minimize the normal losses attendant to the liquidation
process.  The Company’s property and assets or the proceeds from the liquidation thereof shall be
distributed s0 as not to contravene the Act and shall be otherwise disbursed in compliance with
Seection 5.1. A full accounting of the assets and liabilities of the Company shall be taken and a statement
thereof shall be furnished to each Member promptly after the distribution of all of the agsets of the
Company. Such accounting and statements shall be prepared under the direction of the Manager. Upon
such final accounting, a Manager shall terminate the Certificate of Formation in accordance with the Act
and the Company’s existence as a separate legal entity shall terminate.

124 No Action for Iissolution. The Members acknowledge that irreparable damage would be
done to the goodwill and reputation. of the Company if any Member should bring an action in court to
dissolve the Company under circumstances where dissolution is not required by Seetion 12.2. This
Agreement has been drawn carefully to provide fair freatment of all parties and equitable payment in
liquidation of the Interests of all Members. Accordingly, except where the Manager has failed to liquidate
the Company as required by Section 12.3, each Member hercby waives and renounces its right to initiate
legal action to seek dissolution or to seek the appointment of areceiver or trustee to liquidate the Company,

12,5 Mo Further Claim. Upon dissolution, each Member shall have recourse solely to the assets
of the Company for the return of such Member’s capital, and if the Company’s property remaining after
payment or discharge of the debts and liabilities of the Company, including debts and liabilities owed to
one or more of the Members, is insufficient to return the aggrepate Capital Contributions of each Member,
such Member shall have no recourse against the Company, the Manager or any other Member.

13, INDEMNIFICATION,

13.1 General. At the discretion of the Manager, the Company shall have the authority to
indemnify, defend and hold harmless each Member, the Manager, the Tax Matters Member (in such Tax
Matters Member’s capacity as such) and, to the extent applicable, each such Person’s officers, directors,
representatives, partners, members, and employees (all such persons being referreéd to herein as
“Indemnified Persons™), who is or was a party, witness or other participant, or is threatened or proposed
to be made a party, witness or other participant, in any actual, threatened, pending or complete action,
suit, proceeding, demand or investigation, whethet civil, criminal, administrative, investigative, or an
alternative dispute resolution proceeding by reason of the fact that such Indemnified Person is or was a
Member, the Manager, the Tax Matters Member (in such Tax Matters Member’s capacity as such) or an
officer, manager, partner, member, shareholder or employee of such Indemnified Person, or by reason of
the fact that such Indemnified Person is or was serving at the request of the Company as a manager, the
Manager, tax matters member, director, board observer, officer or partner of another corporation, Jimited
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liability company, partnership, trust, plan or other organization or enterprise, from and against all expenses
(including attorneys’ and experts’ fees and expenses) (“Expenses’), judgments, fines and amourits paid in
settlement actually and ressonably incurred by such Indemnified Person in connection with such action,
suit, proceeding, demand or investigation if such Indemnified Person acted in good faith and in & manner
such Indemnified Person reasonably believed to be in or not opposed to the best interests of the Company
(or such organization or enterprise), and, with respect to any criminal action or proceeding, such
Indemnified Person had no reasonable cause to believe such Indemnified Person’s conduct was unlawful.
With respect to such indemnification obligations, no Member will be Jiable to the Company for amounts
in excess of such Member’s aggregate Capital Contributions.

13.2 Indemnification for Claims Brought by Indemnified Person, No indemnification shall be
available for any claim brought by an Indemnified Person unless and to the extent that such claim is
brought (2) to determine and/or enforce the indemnification rights of such Indemmified Pexson, (b) to seek
or obtain payment to or on behalf of such Indemnified Person under any liability insurance policy or
(c) with the express written consent of the Company.

13.3  Exculpation. No Person will be liable, in damages or otherwise, to the Company or to any
Member for any loss that arizes out of any act performed or omiited to be performed by it, him or ber if
(i) either (a) such Person, at the time of such action or inaction, determined in good faith that such Person’s
course of conduct was in, or not opposed to, the best interests of the Company or (b) in the case of inaction
by such Person, such Person did not infend such Person’s inaction to be harmful or opposed to the best
interests of the Company and (ii) the conduct of such Person did not constitute fraud or willful misconduet
by such Person.

13.4 Other Indemnification. The Company’s obligation, if any, to indemnify or provide
advancement of expenses to any person under this Article 13 shall be reduced by any amount such person
may collect as indemnification or advancement of expenses from any other party. Any indemmification
or advancement of expenses under this Article 13 owed by the Company shall only be in excess of, and
shall be secondary to, the indemnification or advancement of expenses available from any other party and
any applicable insurance policics.

13.5 Other Matiers Relaling {o the Managcr Without limiting the applicability of any other
provision of this Agreement, mc]udmg the other provisions of this Section 13.5, the following provlsmns
shall be applicable to the Manager in s capacity as the Manager:

(8  The Manager and the decisions of the Manager shall have the benefit of the business
judgment rule to the same extent as such Person and such decisions would have the benefit of such
rule if the Manager were a director of a Delaware corporation.

(h)  Notwithstanding anything to the contrary in this Bection 13.5 the Manager may
lend money to, borrow money from, act as a surety, guarantor or endorser for, guarantee or asswme
one or more obligations of, provide collateral for, and transact other business with, the Company
and, subject to other applicable law, shall have the same rights and obligations with respect to any
such matter as a Person who is nof the Manager.

13.6 Business Opportunities. To the fullest extent permitted by law, the doctrine of corporate
opportunity, or any analogous doctrine, shall not apply to the Manager or any of its Affiliates. The
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Company renounces any interest or expectancy of the Company in, or in being offered an opportunity to
participate in, business opportunities that are from time to time presented to the Manager, including any
transactions with the Manager or any of its Affiliates. If the Manager acquires knowledge of a potential
transaction, agreement, arrangement or other matter that may be an opporiunity for the Company,
including any transaction with the Manager or its Affiliates, the Manager shall have no duty to
communicate or offer such opportunity to the Company, and the Manager shall not be liable to the
Company or to the Members for breach of any fiduciary or other duty by reason of the fact that the
Manager pursues or acquires for, or directs such opportunity to another Person or does not communicate
such opportunity or information to the Company. No amendment or repeal of this Section 13.6 shall apply
to or have any effect on the liability or alleged liability of the Manager for or with respect to any
oppottunities of which the Manager becomes aware priot to such amendment or repeal.

13.7  Interested Transactions. No contract or transaction between the Company and the Manager
or an officer, or between the Company and any other entity in which the Manager or an officer is a
manaper, director or officer, or have a financial interest, shall be void ot voidable solely for this reason.

14, REPRESENTATIONS AND WARRANTIES BY THE MEMBERS.

Each Member hereby represents and warrants to, and agrees with, the Manager, the other Members
and the Company as fallows:

14,1 Investment Intent. Such Member is acquiving such Member’s Interests with the intent of
holding the same for investment for such Meomber’s own account and without the intent or a view of
participating directly or indirectly in any distribution of such Interests within the meaning of the Securities
Act or any applicable state securities laws.

142 Securities Repulation

()  Such Member acknowledges and agrees that such Member’s Interests are being
issued and sold in reliance on the exemption from registration under the Securities Act and
exemptions contained in applicable state securities laws, and that such Member’s Interests cannot
and may not be sold or transferred except in a transaction that is exempt under the Securities Act
and applicable state securities laws or pursuant to an effective Repistration Statement under the
Securities Act and applicable state securities laws.

(b)  Such Member understands that such Member has no contractual right for the
registration under the Securities Act of such Member’s Interest or public offering and that, unless
such Member’s Interests are registered or an exemption from registration 18 available, such
Member’s Interests may be required to be held indefimitely.

143 Economic Risk. Such Member iz able to bear the economic risk of such Member’s
Investment in such Member's Interest.

144 Bindine Apreement. Such Member has all requisite power and authotity to enter into and
perform this Agreement and this Agreement is and will remain such Member's valid and binding
agreement, enforceeble in accordance with its terms (subject, as (o the enforcement of remedies, to any
applicable bankruptcy, insolvency or other laws affecting the enforcement of creditors rights).
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14.5 Tax Position. Unless such Member provides prior writien notice to, and obtains the consent
of, the Company and the holder(s) of a majority of the Common Units, such Member will not take a
position on such Member’s federal income tax refurn, in any claim for refund or in any adminisirative or
legal proceedings that is inconsistent with this Agreement or with any information return filed by the
Company.

14.6 Information. Such Member has received all documents, books and records pertaining to
an investment in the Company requesied by such Member. Such Member has had a reasonable
opportunity to ask questions of and receive answers concerning the Company, and all such questions have
been answered to such Member's satisfaction.

14.7 Licenses and Permits. Such Member will cooperate in providing such information, in
signing such documents and in taking any other action as may reasonably be requested by the Company
in connection with obtaining any foreign, federal, state or local license ot permit needed to operate its
business or the business of any entity in which the Company invests.

15. COMPANY REPRESENTATIONS., In otder to induce the Members to enter into this Agreement,
the Company hereby represents and warrants to each Member as follows;

15.1 Duly Formed, The Company is a duly formed and validly existing limited hability
company under the Act, with all necessary power and authority under the Act to issue the Interests to be
issued to the Members hereunder,

152 Valid Issue. When the Interests are issued to the Members as contemplated by this
Apreement and the Capital Contributions required to be made by the Members are made, if any, the
Interests issued to the Members will be duly and validly issued and no Jiability for any additional capital
contributions or for any obligations of the Company will attach thereto.

l6. AMENDMENTS TO AGREEMENT,

16.1 Amendments, Except as otherwise expressly provided herein, this Agreement and/ot the
Certificate of Formation may be amended, modified or supplemented, and any provision hereof and/or
thereof may be waived, only by a written instrument duly approved by the Manager and the Members that
topether hold, in the aggregate, at least two-thirds in Interest and duly executed by the Company; provided,
however, that the Manager may, without the consent of any Member, amend or modify this Agreement
(inchuding the Member’s register) or waive any provision of this Agreement (other than this Sedtion 16),
and/or the Certificate of Formation pursuant to a written instrument duly approved by the Manager 1o the
extent necessary or (as determined by the Manager) desirable to issue new Interests in accordance with
the terms of this Agreement.

162 PBinding Effect. Any modification or amendment to this Agreement pursuant to this
Section 16 shall be binding on all Members.

17, GENERAL.

17.1 Successors; Ftc. This Agreement shall be binding upon the executors, administrators,
estates, heirs and legal successors of the Manager and Members, and contains the entire contract among
the Manager and Members as to the subject matter hereof. The waiver of any of the provisions, terms or
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conditions contained in this Agreement shall not be considered as a waiver of any of the other provisions,
terms or conditions hereof.

17.2  Nofices, Bte. All notices and other communications required or permitted hereunder must
be in writing and will be deerned effectively given upon personal delivery (which may be evidenced by a
retutn receipt if sent by registered mail or by signature if delivered by courier or delivery service) or sent
by facsimile (and electronic receipt was received) or sent by electronic mail (and electronic receipt was
received), addressed (a) if to any Member, at the address of such Member set forth on the Member’s
register or at such other address as such Member shall have furnished to the Company in writing as the
address to which notices are to be sent hereunder and (h) if to the Company or to the Manager to Brand
Acquisition Co,, LLC, /o Coliseum Capital Management, LLC, 105 Rowayton Avenue, Rowayton,
Connecticut (06853, Attention: Adam Gray.

17.3  Execution of Documents. From time to time after the date of this Agreement, wpon the
request of the Manager, each Member shall perform, or cause to be performed, all such additional acts,
and shall execute and deliver, or cause to be executed and delivered, all such additional instruments and
documents, a5 may be required to effectuate the purposes of this Agreement. Each Member, by the
execution of this Agreement or by apreeing in writing to be bound by this Agreement, imevocably
constitutes and appoints the Manaper or any Person designated by the Manager to act on such Member’s
behalf for purposes of this Section 17.3 as such Member’s true and lawful attorney-in-fact with full power
and authotity in such Member’s name and stead to execute, deliver, swear to, file and record at the
apptopriate public offices such documents as may be necessary or appropriate to effectuate this
Agreement, including!

(a)  all certificates and other instruments (specifically including counterparts of this
Agreement), and any amendment thereof, that the Manager deems appropriate to qualify or to
continue the Company as a limited liability corapany in any jurisdiction in which the Company
may conduct buginess or in which such qualification or continuation 18, in the opinion of the
Manaper, necessary 1o protect the limited liability of the Members;

(b)  all amendments to this Agreement adopted in accordance with the terms hereof and
all instruments that the Manager deems appropriate to reflect a change or modification of the
Company in accordance with the terms of this Agreement; and

(¢)  all conveyances and other instruments that the Manager deems appropriate to
reflect the dissolution of the Company.

The appointment by the Manager to act on its behalf for purposes of this Seetion 17.3 as such Member’s
attorney-in-fact shall be deemed to be a power coupled with an interest, in recognition of the fact that each
of the Members under this Apreement will be relying upon the power of the Manager to act as
contemplated by this Agreement in any filing and other action by him, her or it on behalf of the Company,
and will survive the bankruptey, dissolution, death, adjudication of incompetence or insanity of any
Member piving such power and the transfer or assignment of all or any part of such Member’s Interests;
provided, however, that in the event of a Transfer by a Memaber of all of its Interests, the power-of-attorney
given by the transferor will survive such assignment only unti! such time as the transferee has been
admitted to the Company as a substituted Member and all requited documents and instruments shall have
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been duly executed, filed, and recorded to effect such substitution, afier such time such power-of-attorney
will be given by such transferee by operation of this Section 17.3.

174 Goveming Law. This Apreement and any action, proceeding or counterclaim (whether
based on contract, tort or otherwise) arising out of or relating to this Agreement or the transactions
contemplated hereby or the actions of such party in the negotiation, administration, performance or
enforcement hereof, is poverned by and shall be construed in accordance with the laws of the State of
Delaware, excluding sny conflict of laws rule or principle that would refer the governance or the
constraction of this Apreement to the laws of another jurisdiction.

17.5 Venue. The parties hereto agree that all digputes shall be initiated and tried exclusively in
the State and Federal courts located in New York, New York. The aforementioned choice of venue is
intended by the parties to be mandatory and not permissive in nature, theteby precluding the possibility
of litigation between the parties with respect to or arising out of this Apreement in any jurisdiction other
than that specified in this Section 17,5. Each party hereby waives any right it may have to assert the
docirine of forum non conveniens or similar doctrine or to object to venue with respect to any proceeding
brought in accordance with this Section, and stipulates that the State and Federal courts located in New
York, New York shall have in personam jurisdiction and venue over each of them for the purposes of
litigating any dispute, controversy or proceeding anising out of or related to this Agreement.

17.6  Severability. If any provision of this Agreement is determined by a court to be invalid or
unenforceable, that determination shall not affect the other provisions hereof, each of which shall be
construed and enforced ag if the invalid or unenforceable portion were not contained herein. Such
invalidity or unenforceability shall not affect any valid and enforceable application thereof, and each such
provision shall be deemed to be effective, operative, made, entered into or taken in the manner and to the
full extent permitted by law. Notwithstanding the foregoing, if any such invalidity or unenforceability
shall deprive any party hereto of a material portion of the benefits intended to be provided to such party
hereby, the parties shall in good faith seek to negotiate a substitute benefit for such Person, it being
understood that it is possible that no such substitute benefit will be able to be so negotiated, in which event
the other provisions of this Séction 17.6 shall govem.

17.7 BHeadings. The headings used in this Agreement are used for administrative convenience
only and do not constitute substantive matter to be considered tn construing this Agreement.

17.8 No Third Party Riphis. The provisions of this Agreement are for the benefit of the
Company, the Manager, the Members and the Indemnified Persons and no other Person, including
creditors of the Company, shall have any right or claim against the Company, the Manager or any Member
by reason of this Agreement or any provision hereof or be entitled to enforce any provision of this
Apreement.

17.9 Specific Performance. Each of the parties acknowledges and agrees that the other parties
would be damaged irreparably in the event any of the provisions of this Agreement are not performed in
accordance with their specific terms or otherwise are breached or violated. Accordingly, each of the
parties agrees that, without posting bond or other undertaking, the other parties will be entitled to an
injunction or injunctions to prevent breaches or violations of the provisions of this Agreement and fo
enforce specifically this Agreement and the terms and provisions hereof in any action instituted in any
court of the United States or any state thereof having jurisdiction over the parties and the matter in nddition
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to any other remedy to which it may be entitled, at law or in equity, Each party further agrees that, in the
event of any action for specific performance in respect of such breach or violation, it will not assert that
the defense that a remedy at law would be adequate.

17.10 Waiver. No waiver by any party of any breach or violation or, default of or might granted
vnder any provision hereunder, whether intentional or not, will be deemed to extend to any prior or
subsequent breach, violation, or default of, or failure to exercise any right granted by, any provision
hereunder or affect in any way any rights arising by virtue of any prior or subsequent such ocomrence,

17.11 Counterparts. This Agreement may be executed in two or more counterparts (and by
facsimile of “pdf*), each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agreement (ot caused
this Agreement to be executed on its behalf by its officer or representative thereunto duly authorized)
under seal as of the date first above written.

COMPANY:

MANAGER:

INVESTORS:

BRAND ACQUISITION CO., LLC

By: COLISEUM CAPITAL MANAGEMENT, LLC, as
Manager

By: MM

Name: (ipvig, Quackevion
Title: Manaping Parter

COLISEUM CAPITAL MANAGEMENT, LLC

By: fA M | ‘
Name: Cyyig Sckettory
Title: Managing Partner

COLISEUM CAPITAL PARTNERS, L.P.

By: Coliseum Capital, LLC, General Partner

oy LA
Name: (s WL etton
Title: Manager

COLISEUM CAPITAL; PARTNERS II, L.P.

By: Celiseum Capital, LLC, General Partner

By: ﬂ// m
Name:(JWS hockelioy

Title: Manager

[Signatures continue on following page]
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o G

Natme: Erle M, Koshrsen
Title: Investment Manager
DUMAC, Inc., Authorized Agent

By: W

Name: Janfine M, Lall
Title: Controller
DUMAC, Inc., Authotized Agent
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