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KAINOS CAPITAL, LLC 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of 
February 28, 2013 (this “Agreement”), by and among ANDREW S. ROSEN (the “Assignor”), 
ROBERT W. SPERRY (“Assignee-1”) and SARAH A. BRADLEY (“Assignee-2”, and together 
with Assignee-1, the “Assignees” and each an “Assignee”). 

W I T N E S S E T H 

WHEREAS, the Assignor is a party to the Limited Liability Company Agreement 
of Kainos Capital, LLC, a Delaware limited liability company (the “Company”) dated as of May 
24, 2011 (as the same may be amended from time to time, the “LLC Agreement”; capitalized 
terms used herein and not defined herein shall have the meanings set forth in the LLC 
Agreement); 

WHEREAS, the Assignor owns one hundred percent (100%) of the outstanding 
membership interests in the Company and desires to assign and transfer to Assignee-1 thirty 
three percent (33%) of such interest (the “Assignee-1 Interest”) and desires to assign and transfer 
to Assignee-2 twenty five percent (25%) the Assignor’s interest (the “Assignee-2 Interest”, and 
together with the Assignee-1 Interest, the “Assigned Interest”; the transfer of such Assigned 
Interest being referred to as the “Assignment”); 

WHEREAS, Assignee-1 desires to become a member of the Company and to 
assume and perform all of the liabilities and obligations of the Assignor with respect to the 
Assignee-1 Interest under the LLC Agreement and the other agreements, documents and 
materials that govern the rights and obligations of the Assignor as a member;  

WHEREAS, Assignee-2 desires to become a member of the Company and to 
assume and perform all of the liabilities and obligations of the Assignor with respect to the 
Assignee-2 Interest under the LLC Agreement and the other agreements, documents and 
materials that govern the rights and obligations of the Assignor as a member; and 

WHEREAS, Article VII of the LLC Agreement set forth the conditions under 
which an assignee or transferee may become a member. 

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Assignment.  The Assignor assigns and transfers (a) to Assignee-1, the 
Assignee-1 Interest, and the Assignor’s right, title and interest in, to and under the LLC 
Agreement to the extent of the Assignee-1 Interest and (b), to Assignee-2, the Assignee-2 
Interest, and the Assignor’s right, title and interest in, to and under the LLC Agreement to the 
extent of the Assignee-2 Interest.  Each Assignee hereby accepts the Assignment to the extent of 
such Assignee’s allocable interest in the Assigned Interest.  The Assignment shall be effective as 
of January 1, 2013. 
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2. Assumption.  Subject to Article VII of the LLC Agreement, (a) Assignee-
1 assumes the Assignee-1 Interest and agrees to pay, perform and discharge any debts, liabilities 
and obligations of any kind of the Assignor under the LLC Agreement to the extent of the 
Assignee-1 Interest, whether now existing or hereafter arising, known or unknown, absolute or 
contingent, determined or speculative or otherwise and (b), Assignee-2 assumes the Assignee-2 
Interest and agrees to pay, perform and discharge any debts, liabilities and obligations of any 
kind of the Assignor under the LLC Agreement to the extent of the Assignee-2 Interest, whether 
now existing or hereafter arising, known or unknown, absolute or contingent, determined or 
speculative or otherwise. 

3. Representations and Warranties of the Assignee.  Each Assignee 
represents and warrants to the Assignor as follows: 

a. Authorization of Assumption, etc.  Such Assignee has all requisite power 
and authority to execute and deliver this Agreement and the LLC Agreement and to receive the 
Assignment and to be a member with respect to such Assignee’s allocable interest in the 
Assigned Interest in the Company.  The Assignment, transfer and substitution and the Assignee’s 
execution and delivery of this Agreement and the LLC Agreement have been duly and validly 
authorized by all necessary action on the Assignee’s behalf, and this Agreement is, and the LLC 
Agreement upon execution and delivery of a counterpart signature page thereto by the Assignee, 
or on its behalf, will be, the Assignee’s legal, valid and binding obligations, enforceable against 
it in accordance with their terms, except as such enforceability may be limited by bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to 
or affecting creditors’ rights generally and general equitable principles (whether considered in a 
proceeding in equity or at law).  

b. Compliance with Laws and Other Instruments.  The execution and 
delivery of this Agreement and the LLC Agreement, the consummation of the transactions 
contemplated hereby and thereby and the performance of the Assignee’s obligations hereunder 
and thereunder will not conflict with, or result in any violation of or default under, any provision 
of any governing instrument applicable to the Assignee, or any agreement or instrument to which 
the Assignee is a party or by which the Assignee or any of its properties are bound, or any 
permit, franchise, judgment, decree, statute, rule or regulation applicable to the Assignee or its 
business or properties; and the Assignee’s investment in the Company is permitted under each of 
the foregoing.  There is no action, investigation or proceeding pending, or, to Assignee’s 
knowledge, threatened against Assignee which, if adversely determined, would materially 
adversely affect Assignee’s business or financial condition or its ability to pay its capital 
commitments (if any) to the Company. 

c. Evaluation of Risks.  The Assignee has obtained from the Company all 
information requested by it regarding the Company and the Assigned Interest.  The Assignee has 
such knowledge and experience in financial affairs that it is capable of evaluating the merits and 
risks of owning its allocable interest in the Assigned Interest, and it has not relied in connection 
with this investment upon any representations, warranties or agreements other than those set 
forth in this Agreement and the LLC Agreement. 
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4. Authorization of Assignment, etc.  The Assignor has all requisite power 
and authority to execute and deliver this Agreement and to effect the Assignment with respect to 
the Assigned Interest in the Company.  This Agreement is the Assignor’s legal, valid and binding 
obligation, enforceable against it in accordance with its terms, except as such enforceability may 
be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and 
other similar laws relating to or affecting creditors’ rights generally and general equitable 
principles (whether considered in a proceeding in equity or at law). 

5. Compliance with Laws and Other Instruments.  The execution and 
delivery of this Agreement, the consummation of the transactions contemplated hereby and the 
performance of the Assignor’s obligations hereunder will not conflict with, or result in any 
violation of or default under any agreement or instrument to which the Assignor is a party or by 
which the Assignor or any of its properties are bound, or any permit, franchise, judgment, decree, 
statute, rule or regulation applicable to the Assignor or its business or properties. 

6. Admission of each Assignee as a Member.  Upon the effectiveness of this 
Agreement, (a) the Assignee shall become a substituted member in the Company in respect of 
the Assignee-1 Interest, effective as of January 1, 2013, and the provisions of the LLC 
Agreement shall apply to Assignee-1 in respect of the Assignee-1 Interest and (b), Assignee-2 
shall become a substituted member in the Company in respect of the Assignee-2 Interest, 
effective as of January 1, 2013, and the provisions of the LLC Agreement shall apply to 
Assignee-2 in respect of the Assignee-2 Interest.   

7. Miscellaneous.  

a. Waiver of Partition.  Each Assignee irrevocably waives during the term of 
the Company any right that such Assignee may have to maintain an action for partition with 
respect to the property of the Company. 

b. Amendments and Waivers.  Amendments or modifications to this 
Agreement may only be made, and compliance with any term, covenant, agreement, condition or 
provision set forth herein may only be omitted or waived (either generally or in a particular 
instance and either retroactively or prospectively), upon the written consent of the a majority of 
the members of the Company.  This Agreement and the LLC Agreement constitutes the full and 
complete agreement of the parties with respect to the subject matter hereof. 

c. Governing Law.  This Agreement and all claims or causes of action 
(whether in contract or tort) that may be based upon, arise out of or relate to this Agreement, or 
the negotiation, execution or performance of this Agreement (including, without limitation, any 
claim or cause of action based upon, arising out of or related to any representation or warranty 
made in or in connection with this Agreement or as an inducement to enter into this Agreement) 
shall be governed by and construed in accordance with the domestic laws of the State of 
Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether 
of the State of Delaware or any other jurisdiction) that would cause the application of the laws of 
any jurisdiction other than the State of Delaware. 
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d. Submission to Jurisdiction.  The parties hereby irrevocably submit to the 
exclusive jurisdiction of the Court of Chancery located in the State of Delaware (or, solely in the 
event that said Court of Chancery determines that it lacks subject matter jurisdiction or otherwise 
declines to exercise such jurisdiction, the exclusive jurisdiction of any federal or state court 
sitting in the State of Delaware) over all claims or causes of action (whether in contract or tort or 
otherwise) that may be based upon, arise out of or relate to this Agreement, or the negotiation, 
execution, performance, interpretation, construction, validity or enforcement of this Agreement 
(including, without limitation, any claim or cause of action based upon, arising out of or related 
to any representation or warranty made in or in connection with this Agreement or as an 
inducement to enter into this Agreement) and each party hereby irrevocably agrees not to assert, 
any defense in any action for the interpretation or enforcement of this Agreement, that it is not 
subject thereto or that such action may not be brought or is not maintainable in such courts or 
that this Agreement may not be enforced in or by such courts or that their property is exempt or 
immune from execution, that the action is brought in an inconvenient forum, or that the venue of 
the action is improper. 

e. Waiver of Jury Trial.  EACH OF THE PARTIES HERETO HEREBY 
WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT 
IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION CONTEMPLATED IN 
SECTION 7(d).  EACH PARTY HERETO (i) CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 
(ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7(e). 

f. Assignment; No Third Party Beneficiaries.  This Agreement shall be 
binding upon and inure to the benefit of the Company, each Assignee and each of their 
respective successors and permitted assigns.  This Agreement shall not be assignable by either 
Assignee without the prior written consent of the Assignor.  No person or entity not a party to 
this Agreement shall be deemed to be a third party beneficiary hereunder or entitled to any rights 
hereunder. 

g. Counterparts.  This Agreement may be executed in two or more 
counterparts (any of which may be delivered by facsimile or other electronic transmission), each 
of which shall be deemed an original, but all of which together shall constitute one and the same 
agreement. 

h. Headings.  The article and section headings contained in this Agreement 
are solely for the purpose of reference, are not part of the agreement of the parties and shall not 
affect in any way the meaning or interpretation of this Agreement. 

i. Severability.  In case any provision in this Agreement shall be held 
invalid, illegal or unenforceable in any respect for any reason, the validity, legality and 
enforceability of any such provision in every other respect and the remaining provisions shall not 
in any way be affected or impaired thereby. 
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j. Waiver of Compliance.  Any failure of the Company, the Assignor or the 
Assignees to comply with any obligation, covenant, agreement or condition contained herein 
may be waived in writing by the Assignor and the Assignees, respectively, but such waiver or 
failure to insist upon strict compliance with such obligation, covenant, agreement or condition 
shall not operate as a waiver of, or estoppel with respect to, any other failure. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of February rt, 2013. 

ASSIGNOR: 

ASSIGNEES: 

Robert W. Sperry 

Sarah A. Bradley 

[KAINOS CAPJTAL, LLC -- ASSIGNMENT AND ASSUMPTION AGREEMENT (ROSEN TO SPERRY AND BRADLEY)] 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of February],!, 2013. ' ,, ' 

ASSIGNOR: 

Andrew S. Rosen 

~SSIGNEE~: , 

\;) -... ·. \ .. t- LA l ~~ !\J . 

Robert W. Sperry 

Sarah A. Bradley 

--=1(\ 
. ··~· .. 

[KAlNOS CAP IT AL, LLC "~ ASSIGNMENT AND ASSUMPTION AGREEMENT (ROSEN TO SPERRY AND BRADLEY)] 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as ofFebruary3l,, 2013. ':, · 

ASSIGNOR: 

Andrew S. Rosen 

ASSIGNEES:· 

Robert W. Sperry 

Sarah A. Bradley 

[KAINOS CAPITAL, LLC ··ASSIGNMENT AND ASSUMPTlON AGREEMENT (ROSEN TO SPERRY AND BRADLEY)] 



COUNTERPART SIGNATURE PAGE 
TO THE 

LIMITED LIABILITY COMPANY AGREEMENT 
OF 

KAINOS CAPITAL, LLC 

This signature page constitutes the signature page to the Limited Liability Company Agreement of Kainos 
Capital, LLC (the "Company") to which the undersigned shall be admitted as a member. Upon 
acceptance below by the Member (for itself and the Company), the undersigned shall be admitted as a 
member of the Company and hereby authorizes this signature page to be attached to a counterpart of such 
Limited Liability Company Agreement executed by the Member. 

l l ft ! 
"V·· 

Robert W. Sperry 

Accepted By: 

MEMBER 

Andrew S. Rosen 

Date: February~; 2013 



COUNTERPART SIGNATURE PAGE 
TO THE 

LIMITED LIABILITY COMPANY AGREEMENT 
OF 

KAIN OS CAPITAL, LLC 

This signature page constitutes the signature page to the Limited Liability Company Agreement ofKainos 
Capital, LLC (the "Company") to which the undersigned shall be admitted as a member. Upon 
acceptance below by the Member (for itself and the Company), the undersigned shall be admitted as a 
member of the Company and hereby authorizes this signature page to be attached to a counterpart of such 
Limited Liability Company Agreement executed by the Member. 

Robert W. Speny 

Accepted By: 

Date: February~I, 2013 



COUNTERPART SIGNATURE PAGE 
TO THE 

LIMITED LIABILITY COMP ANY AGREEMENT 
OF 

KAINOS CAPITAL, LLC 

This signature page constitutes the signature page to the Limited Liability Company Agreement ofKainos 
Capital, LLC (the "Company") to which the undersigned shall be adm itted as a n1cmber. Upor 
acceptance below by the Member (for itself and the Company), the undersigned shall be ndmilted as t 
member of the Company and ·hereby authorizes this signature page to be atlu.chcd to a counterpart of suet 
Limited Liability Company Agreement executed by the Member. 

Sarah A. Bradley 

Accepted By: 

MEMBER 

Andrew S. Rosen 

Date: February_, 2013 



COUNTERPART SIGNATURE PAGE 
TO THE 

LIMITED LIABILITY COMPANY AGREEMENT 
OF 

KAINOS CAPITAL, LLC 

This signature page constitutes the signature page to the Limited Liability Company Agreement ofKainos 
Capital, LLC (the "Company") to which the undersigned shall be admitted as a member. Upon 
acceptance below by the Member (for itself and the Company), the undersigned shall be admitted as a 
member of the Company and hereby authorizes this signature page to be attached to a counterpart of such 
Limited Liability Company Agreement executed by the Member. 

Sarah A. Bradley 

Accepted By: 

Date: February_, 2013 
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KAIN OS CAPITAL LLC 

(A Delaware Limited Liability Company) 

LThIITED LIABILITY COMPANY AGREEMENT 

Dated as of May 24, 2011 



LIMITED LIABILITY COMPANY AGREEMENT 
OF 

KAINOS CAPITAL LLC 

LIMITED LIABILITY COMP ANY AGREEMENT (this "Agreement") of Kainos 
Capital LLC (the "Company"), dated as of May 24, 2011, by Andrew S. Rosen, as the sole 
member of the Company (the "Member"). 

W 1 T N .E. .S. .S. .E. T H : 

WHEREAS, the Member desires to enter into this Limited Liability Company Agreement 
to set forth the Member's rights and obligations and other matters with respect to the Company. 

NOW, THEREFORE, in consideration of the promises and the covenants and provisions 
hereinafter contained, the Member hereby adopts the following: 

ARTICLE I 
ORGANIZATIONAL AND OTHER MATTERS 

Section 1.1 Organization; Admission. The Company was organized as a limited 
liability company pursuant to Section 18-201 of the Delaware Limited Liability Company Act 
(the "DLLCA") by filing the Certificate of Formation (the "Certificate") with the Secretary of 
State of the State of Delaware on May 24, 2011. The sole member of the company is Andrew S. 
Rosen. 

Section 1.2 Name. The name of the Company is Kainos Capital LLC, and the 
business of the Company is conducted under such name. The Member may, in its sole 
discretion, change the name of the Company from time to time. In any such event, the Member 
shall promptly file or caused to be filed in the office of the Secretary of State of Delaware an 
amendment to the Certificate reflecting such change of name. 

Section 1.3 Limited Liability. Except as otherwise provided by the DLLCA, the 
debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise, 
shall be the debts, obligations and liabilities solely of the Company, and the Member shall not be 
obligated personally for any of such debts, obligations or liabilities solely by reason of being a 
member. 

Section 1.4 Registered Office and Agent. The address of the Company's registered 
office (required by 18-104 of the DLLCA to be maintained in the State of Delaware) shall be 
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801 and the name of the 
Company's registered agent at such address is The Corporation Trust Company. The Company's 
principal place of business shall be 200 Crescent Court, Suite 1600, Dallas, Texas 75201. The 
Member may change such registered office, registered agent, or principal place of business from 
time to time. The Company may from time to time have such other place or places of business 
within or without the State of Delaware as maybe determined by the Member. 

Section 1.5 Fiscal Year. The fiscal year of the Company shall end on December 31 of 
each calendar year unless, for United States federal income tax purposes, another fiscal year is 
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required. The Company shall have the same fiscal year for United States federal income tax 
purposes and for accounting purposes. 

Section 1.6 No State-Law Partnership. The Company shall not be a partnership or a 
joint venture for any reason other than for United States federal income and state tax purposes, 
and no provision of this Agreement shall be construed otherwise. 

ARTICLE II 
PURPOSE AND POWERS 

Section 2.1 Pumose of the Company. The purpose of the Company shall be to engage 
or participate in any lawful business activities in which a limited liability company formed in the 
State of Delaware may engage or participate. 

Section 2.2 Powers of the Company. The Company shall have the power to do any 
and all acts reasonably necessary, appropriate, proper, advisable, incidental or convenient to or 
for the furtherance of the purpose and business described herein and for the protection and 
benefit of the Company. 

ARTICLE III 
CONTRIBUTIONS 

Any investment in the Company will be made 100% by the Member. Notwithstanding 
anything in this Agreement to the contrary, no capital called by the Company (or by the 
Member) shall be deemed an asset of or contribution to the Company unless and until such 
capital is released from custodial or escrow accounts by the Member and is (i) invested by and 
for the account of the Company in stock or other securities that the Member designates as 
Company portfolio assets or (ii) used for Company expenses or other purposes that the Member 
expressly authorizes. 

ARTICLE IV 
DISTRIBUTIONS 

The Member shall decide whether and in what amounts the proceeds received by the 
Company shall be distributed to the Member. All such proceeds distributed to the Member, if 
any, shall be distributed in proportion to the Member's funding contribution as provided above. 

ARTICLE V 
MANAGEMENT OF THE COMPANY 

Section 5.1 Member-Managed. The management of the business and affairs of the 
Company shall be reserved to the Member, which shall have the power to do any and all acts 
necessary or convenient for the furtherance of the purpose of the Company described in this 
Agreement, including all powers, statutory or otherwise, possessed by members of a limited 
liability company under the DLLCA. 
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Section 5.2 Officers. 

(a) Authority to Appoint. The Member may appoint, and remove with or 
without cause, such officers of the Company as the Member from time to time may determine, in 
its sole and absolute discretion to manage and control the business and affairs of the Company. 
Such officers need not be members, and shall have such duties, powers, responsibilities and 
authority as from time to time may be authorized by the Member. 

(b) Term. Subject to any express term of any written agreement between the 
Company and any officer approved by the Member in writing, any officer so appointed by the 
Member shall serve in the capacity so appointed until (i) removed with or without cause by the 
Member, (ii) such officer's successor shall be duly elected and appointed by the Member or 
(iii) such officer's death, disability or resignation. 

(c) Titles. To the extent appointed by the Member, the officers of the 
Company may be a Chief Executive Officer, a President, a Secretary, one or more Vice 
Presidents (any one or more of whom may be designated Executive Vice President or Senior 
Vice President), a Treasurer and such other officers as the Member may from time to time elect 
or appoint. Any number of offices may be held by the same person. 

(d) Salaries. Subject to any express terms of any written agreement between 
the Company and any officer approved by the Member in writing, the salaries or other 
compensation of the officers and agents of the Company shall be fixed from time to time by the 
Member. 

(e) Vacancies. Any vacancy occurring in any office of the Company may be 
filled by the Member. 

(f) Powers and Duties of the Chief Executive Officer. The President shall be 
the chief executive officer of the Company unless the Member designates otherwise. Subject to 
the control of the Member, the chief executive officer shall have general executive charge, 
management and control of the properties, business and operations of the Company with all such 
powers as may be reasonably incident to such responsibilities; he may agree upon and execute all 
leases, contracts, evidences of indebtedness and other obligations in the name of the Company 
and may sign all certificates for membership interests of the Company; and shall have such other 
powers and duties as from time to time may be designated in this Agreement or assigned to him 
by the Member. 

(g) Powers and Duties of the President. Unless the Member otherwise 
determines, the President shall have the authority to agree upon and execute all leases, contracts, 
evidences of indebtedness and other obligations in the name of the Company; and, he shall have 
such other powers and duties as from time to time may be designated in this Agreement or 
assigned to him by the Member. 

(h) Powers and Duties of the Vice Presidents. In the absence of the President, 
or in the event of his inability or refusal to act, a Vice President designated by the Member shall 
perform the duties of the President, and when so acting shall have all the powers of and be 
subject to all the restrictions upon the President. In the absence of a designation by the Member 
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of a Vice President to perform the duties of the President, or in the event of his absence or 
inability or refusal to act, the Vice President who is present and who is senior in terms of time as 
a Vice President of the Company shall so act. The Vice Presidents shall have such other powers 
and duties as from time to time may be designated in this Agreement or assigned to him by the 
Member. 

(i) Powers and Duties of the Chief Financial Officer. The Chief Financial 
Officer, if any, shall have responsibility for the general executive charge, management and 
control of the financial affairs and business of the Company and, jointly with the Treasurer (if 
one shall be appointed), shall have custody and control of all the funds and securities of the 
Company, and he shall have such other powers and duties as from time to time may be 
designated in this Agreement or assigned to him by the Member. He shall perform all acts 
incident to the position of Chief Financial Officer, subject to the control of the chief executive 
officer and the Member; and he shall, if required by the Member, give such bond for the faithful 
discharge of his duties in such form as the Member may require. 

(j) Powers and Duties of the Chief Operating Officer. The Chief Operating 
Officer, if any, shall have responsibility for the operations of the Company, and he shall have 
such other powers and duties as from time to time may be designated in this Agreement or 
assigned to him by the Member. He shall perform all acts incident to the position of Chief 
Operating Officer, subject to the control of the chief executive officer and the Member; and he 
shall, if required by the Member, give such bond for the faithful discharge o.f his duties in such 
form as the Member may require. 

(k) Powers and Duties of the Treasurer. The Treasurer, if any, jointly with the 
chief financial officer (if one shall be appointed), shall have responsibility for the custody and 
control of all the funds and securities of the Company, and he shall have such other powers and 
duties as from time to time may be designated in this Agreement or assigned to him by the 
Member. He shall perform all acts incident to the position of Treasurer, subject to the control of 
the chief executive officer and the Member; and he shall, if required by the Member, give such 
bond for the faithful discharge of his duties in such form as the Member may require. 

(1) Powers and Duties of the Assistant Treasurers. Each Assistant Treasurer, 
if any, shall have the usual powers and duties pertaining to his office, together with such other 
powers and duties as from time to time may be designated in this Agreement or assigned to him 
by the chief executive officer or the Member. The Assistant Treasurers shall exercise the powers 
of the Treasurer during that officer's absence or inability or refusal to act. 

(m) Powers and Duties of the Secretary. The Secretary shall keep the minutes 
of all actions or consents by the Member, in books provided for that purpose; he shall attend to 
the giving and serving of all notices; he may in the name of the Company affix the seal of the 
Company (if any) to all contracts of the Company and attest the affixation of the seal of the 
Company thereto; he may sign with the other appointed officers all certificates for membership 
interests of the Company; he shall have charge of the certificate books, transfer books and stock 
ledgers, and such other books and papers as the Member may direct, all of which shall at all 
reasonable times be open to inspection of any Member upon application at the office of the 
Company during business hours; he shall have such other powers and duties as designated in this 
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Agreement and as from time to time may be designated in this Agreement or assigned to him by 
the Member; and he shall in general perform all acts incident to the office of Secretary, subject to 
the control of the chief executive officer and the Member. 

(n) Powers and Duties of the Assistant Secretaries. Each Assistant Secretary, 
if any, shall have the usual powers and duties pertaining to his office, together with such other 
powers and duties as from time to time may be designated in this Agreement or assigned to him 
by the chief executive officer or the Member. The Assistant Secretaries shall exercise the 
powers of the Secretary during that officer's absence or inability or refusal to act. 

Section 5.3 Action with Respect to Securities of Other Entities. Unless otherwise 
directed by the Member, the chief executive officer, the President and each Vice President shall 
have power to vote and otherwise act on behalf of the Company, in person or by proxy, at any 
meeting of holders of voting securities or interests held by the Company of or with respect to any 
action of holders of voting securities or interests of any other corporation or other entity in which 
the Company may hold securities and otherwise to exercise any and all rights and powers which 
this Company may possess by reason of its ownership of voting securities or interest in such 
other corporation or other entity. 

(a) Other Activities. Neither this Agreement nor any principle of law or 
equity shall preclude or limit, in any respect, the right of the Member to engage in or derive 
profit or compensation from any other activities or investments. 

ARTICLE VI 
INDEMNIFICATION 

Section 6.1 The Company shall indemnify any person who was, is, or is threatened to 
be made a party to a Proceeding (as hereinafter defined) by reason of the fact that he or she (i) is 
or was a member or officer of the Company or an officer, director, stockholder, manager, 
member, or partner of the Member (each an "Indemnified Person") or, (ii) while an Indemnified 
Person, is or was serving at the request of the Company as a manager, director, officer, partner, 
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or 
domestic limited liability company, corporation, partnership, joint venture, sole proprietorship, 
trust, employee benefit plan, or other enterprise (a "Subject Enterorise"), to the fullest extent 
permitted under the DLLCA, as the same now exists or may hereafter be amended. Such right 
shall be a contract right and as such shall run to the benefit of any Indemnified Person while this 
Article VI is in effect. Any repeal or amendment of this Article VI shall be prospective only and 
shall not limit the rights of any such Indemnified Person, or the obligations of the Company with 
respect to any claim arising from or related to the services of such Indemnified Person in any of 
the foregoing capacities prior to any such repeal or amendment to this Article VI. Such right 
shall include the right to be reimbursed by the Company for expenses incurred in investigating or 
defending any such proceeding in advance of its final disposition to the maximum extent 
permitted under the DLLCA, as the same now exists or may hereafter be amended. If a claim for 
indemnification or advancement of expenses hereunder is not paid in full by the Company within 
sixty ( 60) days after a written claim has been received by the Company, the claimant may at any 
time thereafter bring suit against the Company to recover the unpaid amount of the claim, and if 
successful in whole or in part, the claimant shall also be entitled to be paid the expenses of 
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prosecuting -such claim. It shall be a defense to any such action that such indemnification or 
advancement of costs of defense is not permitted under the DLLCA, but the burden of proving 
such defense shall be on the Company. Neither the failure of the Company (including its 
members, independent legal counsel or officers) to have made its determination prior to the 
commencement of such action that indemnification of, or advancement of costs of defense to, the 
claimant is permissible in the circumstances nor an actual determination by the Company 
(including its members, independent legal counsel or officers) that such indemnification or 
advancement is not permissible shall be a defense to the action or create a presumption that such 
indemnification or advancement is not permissible. In the event of the death of any person 
having a right of indemnification under the foregoing provisions, such right shall inure to the 
benefit of his or her heirs, executors, administrators, and personal representatives. The rights 
conferred above shall not be exclusive of any other right which any person may have or hereafter 
acquire under any statute, resolution of the Member or officers, agreement, or otherwise. 

Section 6.2 The Company may additionally indemnify any employee or agent of the 
Company to the fullest extent permitted by law. 

Section 6.3 As used herein, the term "Proceeding" means any threatened, pending, or 
completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or 
investigative, any appeal in such an action, suit, or proceeding, and any inquiry or investigation 
that could lead to such an action, suit, or proceeding. 

Section 6.4 In the event the Company shall be obligated to indemnify any Indemnified 
Person pursuant to clause (ii) of the first sentence of Section 6.1, the Company shall be 
subrogated to all rights of such Indemnified Person against, or otherwise to receive 
indemnification from, each Subject Enterprise with respect to or on account of the Proceeding 
giving rise to the Company's obligation to indemnify such Indemnified Person pursuant to clause 
(ii) of the first sentence of Section 6.1, including without limitation any and all rights of such 
Indemnified Person to indemnification from such Subject Enterprise under the articles or 
certificate of incorporation, bylaws, regulations, limited liability company agreement, 
partnership agreement or other organizational documents of such Subject Enterprise or any 
agreement between such Indemnified Person and such Subject Enterprise. 

ARTICLE VII 
ASSIGNMENT OF MEMBERSHIP INTERESTS 

The Member may assign all or any portion of such Member's interest in the Company at 
any time. Upon any such assignment, the assignee shall succeed to the rights and obligations of 
the Member in respect of its interests in the Company so transferred and (i) upon the assignment 
of 100% of the outstanding interest in the Company held by a single member to one or more 
assignees, each such assignee shall become a member of the Company; (ii) upon any other 
assignment of an interest in the Company, such assignee shall become a member in the Company 
upon the consent of all members other than the assigning member or, if the assigning member 
shall be the sole member immediately prior to such assignment, upon the consent of such 
assigning member. Notwithstanding anything to the contrary contained herein, no such transfer 
of a member's interest in the Company shall operate to dissolve the Company. 
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ARTICLE VIII 
RESIGNATION 

No member may resign from the Company except (i) with the prior written consent of all 
other members or (ii) upon an assignment by a member of its interest in the Company pursuant 
to clause (i) of the second sentence of Article VII, in which case such member may resign at any 
time upon or after the effectiveness of such assignment. 

ARTICLE IX 
DISSOLUTION AND LIQUIDATION 

Section 9 .1 Dissolution. The Company shall be dissolved upon the occurrence of any 
dissolution event specified in the DLLCA; provided, that notwithstanding the foregoing, the 
Company shall not dissolve upon the occurrence of any of the events described in Section 18-
801(a)(4) of the DLLCA (including, without limitation, the death or bankruptcy of the Member). 

Section 9.2 Effect of Dissolution. Upon dissolution, the Company shall cease carrying 
on its business but shall not terminate until the winding up of the affairs of the Company is 
completed, the assets of the Company shall have been distributed as provided below and a 
Certificate of Cancellation of the Company under the DLLCA have been filed in the office of the 
Secretary of State of the State of Delaware. 

Section 9.3 Liquidation Upon Dissolution. Upon the dissolution of the Company, sole 
and plenary authority to effectuate the liquidation of the assets of the Company shall be vested in 
the Member, which shall have full power and authority to sell, assign and encumber any and all 
of the Company's assets and to wind up and liquidate the affairs of the Company in an orderly 
and business-like manner. The proceeds of liquidation of the assets of the Company 
distributable upon a dissolution and winding up of the Company shall be applied in the following 
order of priority: 

(a) first, to the creditors of the Company, including creditors who are 
members, in the order of priority provided by law, in satisfaction of all liabilities and obligations 
of the Company (of any nature whatsoever, including, without limitation, fixed or contingent, 
matured or unmatured, legal or equitable, secured or unsecured), whether by payment or the 
making of reasonable provision for payment thereof; and 

(b) thereafter, to the Member. 

Section 9.4 Winding Up and Certificate of Cancellation. The winding up of the 
Company shall be completed when all of its debts, liabilities, and obligations have been paid and 
discharged or reasonably adequate provision therefor has been made, and all of the remaining 
property and assets of the Company have been distributed to the Member. Upon the completion 
of the winding up of the Company, a Certificate of Cancellation of the Company shall be filed in 
the office of the Secretary of State of the State of Delaware. 

8 
US 896588v.3 



ARTICLEX 
AMENDMENT 

This Agreement may be amended or modified only by a written instrument executed by 
the members holding a majority of the outstanding interest in the Company. In, addition, the 
terms or conditions hereof may be waived by a written instrument executed by the party waiving 
compliance. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the -under: tgne-d has ente-re:d---]nto Uris Agreemenl as of the 
date first written above. 

US 896588v.3 
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1

From: Dave Knickel <dknickel@kainoscapital.com>
Sent: Thursday, April 21, 2016 6:27 PM
To: Sarah Bradley
Cc: Kerry Welch; Lindy Ostrander
Subject: Signatures Required for Closing
Attachments: 2968_001.pdf; 2978_001.pdf

Sarah –  

I have attached two documents for your signature. One is a Rule 506(d) certification that WGM has requested be 
completed by Andrew, Jerry, you and me. The second is a consent for the conversion of Kainos Capital from an LLC to an 
LP to take advantage of an exemption from self‐employment tax for distributed shares of income. 

Please let me know if you have any questions. 

Thanks. 

Dave 

Dave	Knickel	

Chief	Financial	Officer	
Kainos	Capital,	LLC	
2100	McKinney	Avenue,	Suite	1600	
Dallas,	TX	75201	
p:	214.740.7331	
dknickel@kainoscapital.com	



WRITTEN CONSENT OF THE MEMBERS OF 

KAIN OS CAPITAL, LLC 

April [ ], 2016 

The undersigned, as the members of Kainos Capital, LLC, a Delaware limited liability 
company (the "Company"), hereby adopt the following resolutions: 

WHEREAS, the Members deem it advisable to cause the conversion of the Company (the 
"Conversion") to a Delaware limited partnership to be named "Kaines Capital LP" (the 
"Partnersllip"); and 

WHEREAS, in connection with the Conversion, the Members desire that Kainos Capital, 
LLC be admitted to the Partnership as the sole general partner of the Partnership. 

NOW, THEREFORE, BE IT RESOLVED, that the Members hereby approve of the 
Conversion pursuant to Section 18-216 of the Delaware Limited Liability Company Act (6 Del. 
C. § 18-101, et seq.) and Section 17-217 of the Delaware Revised Uniform Limited Partnership 
Act (6 Del. C. § 17-101 , et llil.). 

RESOLVED, FURTHER, that the Members hereby approve of the Agreement of Limited 
Partnership of the Partnership in the form attached hereto as Exhibit A, pursuant to which Kainos 
Capital, LLC shall be admitted to the Partnership as the sole general partner of the Partnership. 

RESOLVED, FURTHER, that Kainos Capital, LLC in its capacity as the general partner 
of the Partnership, shall execute and file with the Secretary of State of the State of Delaware a 
Certificate of Conversion to Limited Partnership of the Company to the Partnership in the form 
attached hereto as Exhibit B and a Certificate of Limited Partnership of the Partnership in the 
form attached hereto as Exhibit C, each to be effective upon filing. 

RESOLVED, FURTHER, that the Company, and any Member or any officer of the 
Company, on behalf of the Company, acting individually or jointly, are hereby authorized to talce 
all actions necessary, incidental or convenient to accomplishing the foregoing resolutions. 

RESOLVED, FURTHER, that any and all actions heretofore taken by the Members and 
the officers of the Company with respect to the matters described in these resolutions be, and 
hereby are, approved, ratified and confirmed in all respects. 

****** 
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IN WITNESS WHEREOF, the members of the Company have executed this Written 
Consent as of the date first written above. 

k1 A~ 
Andrews . Rosen ~ 

Robert W. Sperry 

Sarah A. Bradley 

Signature Page to the Consent of the Members of Kai nos Capital, LLC 
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IN WITNESS WHEREOF, the members of the Company have executed this Written 
Consent as of the date first written above. 

v1 A~ AndrewS.Rose~ ~ 

Sarah A. Bradley 

Signature Page to the Consent of the Members of Kainos Capita.I, LLC 
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EXHIBIT A 

[Agreement of Limited Partnership of the Partnership] 
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EXHIBIT B 

[Certificate of Conversion to Limited Partnership] 
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EXHIBITC 

[Certificate of Limited Partnership of the Partnership] 
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Rule 506(tl) Certification 
Page 1 

Kainos Capital Partners II LP (the "Partnership") 

Rule 506(d) Certification 

Executive Officers, Principals or Officers 
of Kainos Capital, LLC 

As determined by KCP II GP LP (the "General Partner"), you, as an Executive Officer, Principal 
or Officer of Kainos Capital, LLC, the general partner of the investment manager of the 
Partnership, that is participating in the offering of the Partnership, must complete this Rule 
506( d) Certification. 1be information required below is necessary for the General Partner to 
determine if the Partnership can rely on the private placement provisions of Rule 506 of 
Regulation D LUlder the U.S. Securities Act of 1933, as amended (the "Securilies Acl"). For 
additional information, please contact the General Partner. 

Please answer all questions listed below: 

l. Have you been convicted by any U.S. court of competent jw·isdiction, within the past ten 
years, of any felony or misdemeanor: 

Yes No 

a. in connection with the purchase or sale of any security; D D 

b. involving the making of any false filing with the U.S. Securities D D 
and Exchange Commission (the "SEC"); or 

c. arising out of the conduct of the business of an underwriter, D D 
broker, dealer, municipal securities dealer, investment adviser or 
paid solicitor of purchasers of securities? 

2. Are you subject to any order, judgment or decree of any U.S. court of competent 
jurisdiction, entered within the past five years, that restrains or enjoins you from 
engaging or continuing to engage in any c0nduct or practice: 

Yes No 

a. in connection with the purchase or sale of any security; 0 D 

b. involving the making of any false filing with the SEC; or 0 D 

c. arising out of the conduct of the business of an underwriter, D D 
broker, dealer, municipal securities dealer, investment adviser or 
paid solicitor of purchasers of securities? 

WEIL:\95670806\2\55359.0016 



Ruic S06(d) Certification 
Page 2 

3. Are you subject to a final order' of (a) a U.S. state securities commission (or an agency or 
officer of a U.S. state performing like functions), (b) a U.S. state authority that supervises 
or examines banks, savings associations, or credit unions, (c) a U.S. state insurance 
commission (or an agency or officer of a state performing like functions), (d) an 
appropriate U.S. federal banking agency, (e) the U.S. Commodity Futures Trading 
Commission or (f) the National Credit Union Administration that: 

a. bars you from: 

Yes No 

i. association with an entity regulated by such commission, D D 
authority, agency, or officer; 

11. engaging m the business of securities, insurance or D D 
banking; or 

111. engaging in savings association or credit union activities; D D 
or 

b. constitutes a final order based on a violation of any law or D D 
regulation that prohibits fraudulent, manipulative, or deceptive 
conduct entered during the past ten years? 

4. Are you subject to an SEC order entered pursuant to Section 15(b) or Section 15B(c) of 
the U.S. Securities Exchange Act of 1934 (the "Exchange Act") or Section 203(e) or (f) 
of the U.S. Investment Advisers Act of 1940 (the "Advisers Act") that: 

Yes No 

a. suspends or revokes your registration as a broker, dealer, D D 
municipal securities dealer or investment adviser; 

b. places limitations on your activities, functions or operations; or D 0 

c. bars you from being associated with any entity or from D D 
participating in the offering of any penny stock? 

5. Are you subject to an SEC order entered within the past five years that orders you to 
cease and desist from committing or causing a violation or future violation of: 

Yes No 

1 "Final order" is defined as a written directive or declaratory statement by one of the federal or state agencies 
referred to above that (a) is issued under applicable statutory authority that provides for notice and an opportunity 
for a hearing and (b) constitutes a final disposition or action by that agency. 
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Rule 506(d) Certification 
Page3 

a. any scienter-based anti-fraud prov1s1on of the U.S. federal D D 
securities laws, including, without limitation, Section 17(a)(l) of 
the Securities Act, Section 1 O(b) of the Exchange Act and/or Rule 
lOb-5 thereunder, Section 15(c)(l) of the Exchange Act and 
Section 206(1) of the Advisers Act, or any other rule or regulation 
thereunder; or 

b. Section 5 of the Securities Act? D D 

6. Have you been suspended or expelled from membership in) or suspended or barred from 
association with a member of, a registered U.S. national securities exchange or a 
registered U.S. national or affiliated securities association for any act or omission to act 
constituting conduct inconsistent with just and equitable principles of trade? 

Yes No 

D D 

7. Have you filed (in each case, as a registrant or issuer), or have or have been named as an 
underwriter in, any registration statement or Regulation A offering statement filed with 
the SEC that, within the past five years, was the subject of a refusal order, stop order) or 
order suspending the Regulation A exemption, or is currently the subject of an 
investigation or proceeding to determine whether a stop order or suspension order should 
be issued? 

Yes No 

D D 

8. Are you subject to a United States Postal Service false representation order entered 
within the past five years, or are you currently subject to a temporary restraining order or 
preliminary injunction with respect to conduct alleged by the United States Postal Service 
to constitute a scheme or device for obtaining money or property through the mail by 
means of false representations? 

Yes No 

0 D 

Any of the events described in 1 through 8 above are hereinafter referred to as a 
"Disqualifying Event." 

9. If you have answered "yes" to any of the questions above, please include a detailed 
description of the Disqualifying Event. Please include a description of any actions 
taken by any non-U.S. based courts and regulators with respect to any Disqualifying 
Event. 

3 
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Rule 506(d) Certification 
Page 4 

10. If you have answered "yes" to any of questions 1 through 9 above, did the Disqualifying 
Event occur on or after September 23, 2013? 

Yes No 

D D 

4 
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Rule 506(d) Certification 
Signature Page 

SIGNATURE PAGE TO RULE 506(d) CERTIFICATION 

You hereby represent that the information contained herein is complete and accurate and may be 
relied upon by the Partnership and the General Partner. You further undertake to notify the General 
Partner immediately if any of the answers contained herein become inaccurate in any respect. 

IN WITNESS WHEREOF, you have executed this Rule 506(d) Certification this 21st day of April, 
2016. 

Sarah A. Bradley 
Name (print or type) 

(Signature) 

Signature Page to Rule 506(d) Certification 
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WRITTEN CONSENT OF THE MEMBERS OF 

KAIN OS CAPITAL, LLC 

April [ ], 2016 

The undersigned, as the members of Kainos Capital, LLC, a Delaware limited liability 
company (the "Company"), hereby adopt the following resolutions: 

WHEREAS, the Members deem it advisable to cause the conversion of the Company (the 
"Conversion") to a Delaware limited partnership to be named "Kaines Capital LP" (the 
"Partnersllip"); and 

WHEREAS, in connection with the Conversion, the Members desire that Kainos Capital, 
LLC be admitted to the Partnership as the sole general partner of the Partnership. 

NOW, THEREFORE, BE IT RESOLVED, that the Members hereby approve of the 
Conversion pursuant to Section 18-216 of the Delaware Limited Liability Company Act (6 Del. 
C. § 18-101, et seq.) and Section 17-217 of the Delaware Revised Uniform Limited Partnership 
Act (6 Del. C. § 17-101 , et llil.). 

RESOLVED, FURTHER, that the Members hereby approve of the Agreement of Limited 
Partnership of the Partnership in the form attached hereto as Exhibit A, pursuant to which Kainos 
Capital, LLC shall be admitted to the Partnership as the sole general partner of the Partnership. 

RESOLVED, FURTHER, that Kainos Capital, LLC in its capacity as the general partner 
of the Partnership, shall execute and file with the Secretary of State of the State of Delaware a 
Certificate of Conversion to Limited Partnership of the Company to the Partnership in the form 
attached hereto as Exhibit B and a Certificate of Limited Partnership of the Partnership in the 
form attached hereto as Exhibit C, each to be effective upon filing. 

RESOLVED, FURTHER, that the Company, and any Member or any officer of the 
Company, on behalf of the Company, acting individually or jointly, are hereby authorized to talce 
all actions necessary, incidental or convenient to accomplishing the foregoing resolutions. 

RESOLVED, FURTHER, that any and all actions heretofore taken by the Members and 
the officers of the Company with respect to the matters described in these resolutions be, and 
hereby are, approved, ratified and confirmed in all respects. 

****** 
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IN WITNESS WHEREOF, the members of the Company have executed this Written 
Consent as of the date first written above. 

k1 A~ 
Andrews . Rosen ~ 

Robert W. Sperry 

Sarah A. Bradley 

Signature Page to the Consent of the Members of Kai nos Capital, LLC 
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IN WITNESS WHEREOF, the members of the Company have executed this Written 
Consent as of the date first written above. 

v1 A~ AndrewS.Rose~ ~ 

Sarah A. Bradley 

Signature Page to the Consent of the Members of Kainos Capita.I, LLC 
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EXHIBIT A 

[Agreement of Limited Partnership of the Partnership] 
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EXHIBIT B 

[Certificate of Conversion to Limited Partnership] 
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EXHIBITC 

[Certificate of Limited Partnership of the Partnership] 
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LIMITED PARTNERSHIP AGREEMENT 

 

OF 

KAINOS CAPITAL LP 

This Limited Partnership Agreement (this “Agreement”) of Kainos Capital 

LP is entered into this 21 day of April, 2016 by Kainos Capital, LLC, as general partner 

(the “General Partner”), and David W. Knickel, as limited partner (the “Limited Partner” 

and, collectively with the General Partner, the “Partners”) pursuant to and in accordance 

with the Delaware Revised Uniform Limited Partnership Act (6 Del.C. § 17-101, et seq.), 

as amended from time to time (the “Act”). 

1.   Name.  The name of the limited partnership governed hereby is 

Kainos Capital LP (the “Partnership”). 

2.   Certificate of Limited Partnership.  The General Partner has filed a 

Certificate of Limited Partnership for the Partnership with the Secretary of State of the 

State of Delaware, and the Partners shall take such further actions as shall be appropriate 

to comply with all requirements of law for the formation and operation of a limited 

partnership in the State of Delaware, and all other counties and states where the 

Partnership may elect to do business. 

3.   Purpose.  The Partnership is formed for the object and purpose of, 

and the nature of the business to be conducted and promoted by the Partnership is, 

engaging in all lawful activities for which limited partnerships may be formed under the 

Act. 

4.   Powers.  The Partnership shall have the power to do any and all 

acts reasonably necessary, appropriate, proper, advisable, incidental or convenient to or 

for the furtherance of the purpose and business described herein and for the protection 

and benefit of the Partnership and shall have, without limitation, any and all of the 

powers that may be exercised on behalf of the Partnership by the General Partner 

pursuant to this Agreement, including Section 16. 

5.   Principal Business Office.  The principal place of business and 

office of the Partnership shall be located at, and the Partnership’s business shall be 

conducted from, such place or places as may hereafter be determined by the General 

Partner. 

6.   Registered Office.  The address of the registered office of the 

Partnership in the State of Delaware is c/o Corporation Trust Center, 1209 Orange Street, 

Wilmington, New Castle County, Delaware 19801. 

7.   Registered Agent.  The name and address of the registered agent of 

the Partnership for service of process on the Partnership in the State of Delaware are 
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Corporation Trust Company, 1209 Orange Street, Wilmington, New Castle County, 

Delaware 19801. 

8.   Mailing Addressees of the Partners.  The names and the business, 

residence or mailing addresses of the General Partner and the Limited Partner are as 

follows: 

General Partner: 

 

Kainos Capital, LLC  c/o Kainos 

  2100 McKinney Avenue 

  Suite 1600 

  Dallas TX, 75201 

Limited Partner: 

 

David W. Knickel c/o Kainos Capital LLC 

   2100 McKinney Avenue 

 Suite 1600 

   Dallas TX, 75201 

 

9.   Term.  The term of the Partnership commenced on the date of 

filing of the Certificate of Limited Partnership of the Partnership in accordance with the 

Act and shall continue until dissolution of the Partnership in accordance with Section 22 

of this Agreement. 

10.   Limitation on Liabilities of Limited Partners.  Notwithstanding any 

provision of this Agreement, the Limited Partners shall not be liable for any of the losses, 

debts or liabilities of the Partnership in excess of their respective capital contributions, 

except as required by the Act. 

11.   Capital Contributions.  Each Partner is deemed admitted as a 

partner of the Partnership upon his or its execution and delivery of this Agreement.  The 

initial contributions of the Partners consist of the assets set forth on Schedule A attached 

hereto.  The total capital of a Partner in the Partnership from time to time shall be referred 

to as such Partner’s “Capital.” 

12.   Additional Contributions.  The Partners are not required to make 

additional capital contributions to the Partnership. 

13.   Capital Accounts.  Separate capital accounts (“Capital Accounts”) 

shall be maintained for each Partner on the books of the Partnership, which Capital 

Accounts shall set forth the Capital of such Partner in the Partnership.  Each Capital 

Account shall be adjusted to reflect such Partner’s shares of allocations and distributions 

as provided in Section 15 of this Agreement, and any additional Capital contributions to 

the Partnership or withdrawals of Capital from the Partnership.  Such Capital Accounts 

shall further be adjusted to conform to the Treasury Regulations under Section 704(b) of 
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the Internal Revenue Code of 1986, as amended (the “Code”), as interpreted in good faith 

by the General Partner. 

14.   Profits and Losses.  The Profits or Losses incurred by the 

Partnership for each taxable year shall be determined on an annual basis.  For each 

taxable year in which the Partnership realizes Profits or Losses, such Profits or Losses, 

respectively, shall be allocated to each Partner in accordance with the ratio which such 

Partner’s Capital in the Partnership bears to the total Capital of all Partners in the 

Partnership at the time of such allocation.  As used herein, “Profits” and “Losses” mean, 

for each fiscal year or other period, an amount equal to the Partnership’s taxable income 

or loss for such year or period, determined in accordance with Section 703(a) of the Code 

(for this purpose, all items of income, gain, loss or deduction required to be stated 

separately pursuant to Section 703(a)(1) of the Code shall be included in taxable income 

or loss), with the following adjustments: 

(i)   Any income of the Partnership that is exempt from federal 

income tax and not otherwise taken into account in computing Profits or Losses 

shall be added to such taxable income or loss; or 

(ii)   Any expenditures of the Partnership described in Section 

705(a)(2)(B) of the Code or treated as Section 705(a)(2)(B) of the Code 

expenditures pursuant to Regulations Section 1.704-1(b)(2)(iv)(i), and not 

otherwise taken into account in computing Profits or Losses shall be subtracted 

from such taxable income or loss. 

15.   Allocations and Distributions. 

a.    Allocations of Profit and Loss.  Whenever a proportionate part of 

the Partnership’s Profit and Loss is allocated to a Partner, every item of income, gain, 

loss, deduction and credit entering into the computation of such Profit or Loss applicable 

to the period during which such Profit or Loss was realized, shall be allocated to such 

Partner in the same proportion. 

b.    Distributions.  Distributions shall be made to the Partners at such 

times and in such amounts as may be determined in the sole discretion of the General 

Partner.  Distributions shall be shared among the Partners in accordance with their capital 

contributions.  Notwithstanding any provision to the contrary contained in this 

Agreement, the Partnership shall not make a distribution to the Partners on account of 

their interest in the Partnership if such distribution would violate Section 17-607 of the 

Act or other applicable law. 

16.   Management. 

a.    The business and affairs of the Partnership shall be managed by the 

General Partner.  Subject to the express limitations contained in any provision of this 

Agreement, the General Partner shall have complete and absolute control of the affairs 
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and business of the Partnership, and shall possess all powers necessary, convenient or 

appropriate to carrying out the purposes and business of the Partnership, including, 

without limitation, doing all things and taking all actions necessary to carrying out the 

terms and provisions of this Agreement.  Notwithstanding any other provision of this 

Agreement, the General Partner is authorized to execute and deliver any document on 

behalf of the Partnership without any vote or consent of any other Partner. 

b.    Subject to the rights and powers of the General Partner and the 

limitations thereon contained herein, the General Partner may delegate to any person any 

or all of its powers, rights and obligations under this Agreement and may appoint, 

contract or otherwise deal with any person to perform any acts or services for the 

Partnership as the General Partner may reasonably determine. 

c.    No Partner (other than the General Partner) shall participate in the 

management or control of the business of, or shall have any rights or powers with respect 

to, the Partnership except those expressly granted to it by the terms of this Agreement, or 

those conferred on it by law. 

d.    The General Partner shall not be compensated for its services as 

the general partner of the Partnership without the consent of a majority of the Partners. 

17.   Officers.  The General Partner may, from time to time as it deems 

advisable, appoint officers of the Partnership (the “Officers”) and assign in writing titles 

(including, without limitation, President, Vice President, Secretary and Treasurer) to any 

such person.  Unless the General Partner decides otherwise, if the title is one commonly 

used for officers of a business corporation formed under the Delaware General 

Corporation Law, the assignment of such title shall constitute the delegation to such 

person of the authorities and duties that are normally associated with that office.  Any 

delegation pursuant to this Section 17 may be revoked at any time by the General Partner. 

18.   Other Business.  The Partners may engage in or possess an interest 

in other business ventures (unconnected with the Partnership) of every kind and 

description, independently or with others.  The Partnership shall not have any rights in or 

to such independent ventures or the income or profits therefrom by virtue of this 

Agreement. 

19.   Liability of General Partner. 

a.    The General Partner shall not be liable, responsible or accountable 

in damages to the Limited Partners or the Partnership for (x) any act or omission on 

behalf of the Partnership performed or omitted to be taken by it in good faith and in a 

manner reasonably believed by it to be within the scope of the authority granted to it by 

this Agreement and in, or not opposed to, the best interests of the Partnership, provided 

that the General Partner is not guilty of gross negligence or willful misconduct, (y) any 

action or omission taken or suffered by any other Partner or (z) any mistake, negligence, 

dishonesty or bad faith of any broker or other agent of the Partnership selected by the 
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General Partner with reasonable care.  To the extent that, at law or in equity, the General 

Partner has duties (including fiduciary duties) and liabilities relating thereto to the 

Partnership or to another Partner, the General Partner acting under this Agreement shall 

not be liable to the Partnership or such other Partner for its good faith reliance on the 

provisions of this Agreement.  The provisions of this Agreement, to the extent that they 

expand or restrict or eliminate the duties and liabilities of the General Partner otherwise 

existing at law or in equity, are agreed by the Partners to modify to that extent such other 

duties and liabilities of the General Partner.  To the fullest extent permitted by law, the 

Partnership shall indemnify the General Partner against any loss, damage or expense 

(including amounts paid in satisfaction of judgments, in settlements, as fines and 

penalties and legal and other costs and expenses of investigation or defense) incurred by 

it by reason of any act or omission so performed or omitted by it (and not involving gross 

negligence or willful misconduct) and any such amount shall be paid by the Partnership 

to the extent assets are available, but the Limited Partners shall not have any personal 

liability to the General Partner or the Partnership on account of such loss, damage or 

expense. 

b.    The General Partner may consult with legal counsel, accountants 

and other professional experts selected by it and any act or omission suffered or taken by 

it on behalf of the Partnership or in furtherance of the interests of the Partnership in good 

faith in reliance upon and in accordance with the advice of such counsel, accountants or 

other professional experts shall be full justification for any such act or omission, and the 

General Partner shall be fully protected in so acting or omitting to act, provided such 

counsel, accountants or other professional experts were selected with reasonable care. 

c.    To the fullest extent permitted by law, expenses incurred by the 

General Partner in defense or settlement of any claim that may, at the determination of 

the General Partner, be subject to a right of indemnification hereunder may be paid by the 

Partnership in advance of the final disposition thereof upon receipt of an undertaking by 

or on behalf of the General Partner to repay such amount to the Partnership if it shall be 

determined, by a court of competent jurisdiction pursuant to a final non-appealable 

judgment, order or decree, that the General Partner is not entitled to be indemnified 

hereunder. 

20.   Admission of Additional Partners.  One (1) or more additional 

persons may be admitted to the Partnership as Partners with the written consent of the 

General Partner. 

21.   Assignments.  A Partner may not transfer, assign, pledge or 

hypothecate, in whole or in part, his or its partnership interest without the prior written 

consent of the General Partner. 

22.   Dissolution. 

a.    The Partnership shall dissolve, and its affairs shall be wound up 

upon the first to occur of the following:  (i) the decision of the General Partner, (ii) the 
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termination, dissolution, bankruptcy or other event of withdrawal of the General Partner 

or at any time there are no limited partners, unless the business of the Partnership is 

continued in accordance with the Act and (iii) the entry of a decree of judicial dissolution 

under Section 17-802 of the Act. 

b.    In the event of dissolution, the Partnership shall conduct only such 

activities as are necessary to wind up its affairs (including the sale of the assets of the 

Partnership in an orderly manner) and the assets of the Partnership shall be applied in the 

manner, and in the order of priority, set forth in Section 17-804 of the Act. 

23.   Tax Matters Partner.  The General Partner shall be the tax matters 

partner within the meaning of Section 6231(a)(7) of the Code.  All expenses incurred by 

the tax matters partner in connection with its duties as tax matters partner shall be 

expenses of the Partnership. 

24.   Elections.  The General Partner shall determine the accounting 

methods and conventions under the tax laws of any and all applicable jurisdictions as to 

the treatment of income, gain, loss, deduction and credit of the Partnership or any other 

method or procedure related to the preparation of such tax returns.  The General Partner 

may cause the Partnership to make or refrain from making any and all elections permitted 

by such tax laws, and the General Partner shall not be liable for any consequences to any 

previously admitted or subsequently admitted Partners resulting from their making or 

failing to make any such elections. 

25.   Separability of Provisions.  Each provision of this Agreement shall 

be considered separable and if for any reason any provision or provisions herein are 

determined to be invalid, unenforceable or illegal under any existing or future law, such 

invalidity, unenforceability or illegality shall not impair the operation of or affect those 

portions of this Agreement which are valid, enforceable and legal. 

26.   Counterparts.  This Agreement may be executed in any number of 

counterparts, each of which shall be deemed an original of this Agreement. 

27.   Entire Agreement.  This Agreement constitutes the entire 

agreement of the Partners with respect to the subject matter hereof. 

28.   Governing Law.  This Agreement shall be governed by, and 

construed under, the laws of the State of Delaware (without regard to conflict of laws 

principles thereof), and all rights and remedies shall be governed by such laws. 

29.   Amendments.  This Agreement may not be modified, altered, 

supplemented or amended except pursuant to a written agreement executed and delivered 

by the Partners.



IN WITNESS WHEREOF, the undersigned, intending to be legally bound 
hereby; have duly executed this Agreement as of the date first written above. 

GENERAL PARTNER: 

Vice President 

LIMITED PARTNER: 

~~ D~--

[Limited Partnership Agreement ofKainos Capital LP] 



Schedule A 

Capital Contribution 

General Partner: 
Kainos Capital, LLC $1 

Limited Partner: 
David W. Knickel $99 
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CERTIFICATE OF CONVERSION TO LIMJTED PARTNERSHIP 
OF 

KAINOS CAPITAL) LLC 
TO 

KAIN OS CAPITAL LP 

This CertHicate of Conversion to Limited Partnership, dated as of April 21, 
2016, is being duly executed and filed by Kainos Capita), LLC, as general partner, to convert 
Kainos Capital, LLC (the "Other Et1tity''), to Kainos Capital LP, a Delaware limited partnership 
(the «Limited.Partnership"), under the Delaware Revised Uniform Limited ParLnership Act (6 
Del. C. § l 7~101, et llil.). 

l. The Other Entity was first formed on May 24, 2011. The jurisdiction of 
the Other Entity at the time it was first formed was Delaware. 

2. The Other Entity's name immediately prior to the tiling of this Ccrtificace 
of Conversion to Limited Partnership was Kainos Capital, LLC. 

3. The name of the Limited Partnership as set forth in its certificate of 
limited partnership is Kainos Capital LP. 

4. The conversion of the Other Entity to the Limited Partnership shall be 
effective upon the filing of this Certificate of Conversion to Limited Partnership and a ce11ificate 
of limited partnership with the Secretary of State of the State of Delaware. 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of 
Conversion to Llmited Partnership as of the date first-above written. 

Kainos Capital, LLC, as general partner 

By: ~:>_. ::'_ 
Name: David W. Knickcl " · 
Title: Authorized Signatory 

[SIGNATIJRE PAOB TO CERTIFICATE OF CONVERSION] 

---- - ----------- -
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CERTIFICATE OF FORMATION 

OF 

KAINOS CAPITAL, LLC 

Stale of D~laware 

Sem1a1: of S1.11~ 
D!I lslon of Corpora l Ions 

DPllrned 11:20 P\l IJ.l 2! l016 
m.rn 12:20 P~I ~ w2016 

SR 2016l4S5603 · Flle Xumbet 6022801 

This Certificate of Fonnation of Kainos Capital, LLC (the "LLC") is being 
duly executed and filed by David W. Knickel, as an authorized person, to form a limited 
liability company under the Delaware Limited Liability Company Act (6 Del.C. § 18· 
101,~~-). 

FIRST: The name of the limited liability company formed hereby is 
Kainos Capital, LLC 

SECOND: The address of the registered office of the LLC in the Stale 
of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington, New Cii~tle 
County, Delaware 19801 and the name and address of the registered agent for servic~ or 
process on the LLC in the State of Delaware are The Corporation Trust Company, 1209 
Orange Street, Wilmington, New Castle County, Delaware 19801 . 

TJilRD~ This Gertitieate of Formatron shal l be effective on Lhc date 
of filing. 

IN WITNESS WHEREOF, the Wldersigned has executed this Certificate 
of Ponnation this 21 day of April, 2016. 

...~:.::::_.>f- - -
~ -.. ) l 

, /' ../ 
By: __.. ~~.--e . . .. . 

Name: David W. Knickel ---~ . 

Title: Authorized Signatory 
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AMENDED AND RESTATED 

AGREEMENT OF LIMITED PARTNERSHIP 

OF 

KAIN OS CAPITAL LP 

This Amended and Restated Agreement of Limited Partnership ("Agreement") of Kainos 
Capital LP (f/k/a, Kainos Capital, LLC), a Delaware limited partnership (the "Partnership''), is 
entered into effective as of April 21, 2016 (the "Effective Date"), by and among Kainos Capital, 
LLC, a Delaware limited liability company, as the sole general partner ("General Partner") and 
the Persons listed on Schedule II as limited partners and any Additional Limited Partners and 
substituted Limited Partners from time to time admitted to the Partnership pursuant to the terms 
of this Agreement (the "Limited Partners"). The General Partner and the Limited Partners are 
herein collectively referred to as the "Partners." 

WHEREAS, the Partnership was originally formed as a limited liability company under 
the Delaware Limited Liability Company Act (6 Del. C. § 18-101 et~. as amended from time 
to time, under the name Kainos Capital, LLC, pursuant to a Certificate of Formation dated as of 
May 24, 2011 and a Umited Liability Company Agreement also dated as of May 24, 201 I (the 
"Original Agreement"); 

WHEREAS, effective as of the date hereof, upon the filing of a Certificate of Conversion 
and the Ce11ificate of Limited Partnership of the Partnership (collectively, the "Certificate") in 
the Office of the Secretary of the State of Delaware, Kainos Capital, LLC has been converted to 
a Delaware limited partnership as the Partnership; 

WHEREAS, this Agreement provides for the governance of the affairs of, and the 
conduct of the business of, a limited pai1nership formed pursuant to the provisions of the 
Delaware Revised Uniform Limited Pai·tnership Act, codified in the Delaware Code Annotated, 
Title 6, Section 17-101 et seq., as the same may be amended from time to time (the "Act"); and 

WHEREAS, the parties hereto are entering into this Agreement for the purposes, among 
others, of (i) reflecting the conversion of Kainos Capital, LLC to a Delaware limited partnership, 
(ii) amending and restating the Original Agreement so as to reflect such conversion, (iii) 
admitting Daniel J. Hopkin, Nirav B. Shah and Kevin E. Elliott as Limited Partners; and (iv) 
amending certain other provisions of the Original Agreement. 

NOW THEREFORE, in consideration of the mutual promises of the paities hereinafter 
set forth and of other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the undersigned parties agree as follows: 

ARTICLE 1 
Organization 

1.1 Continuation. Pursuant to the Act, Andrew S. Rosen (the " Initial Member") 
formed Kainos Capital, LLC pursuant to a certificate of fo1mation filed with the Secretary of 
State of the State of Delaware on May 24, 20 11 and, on such date, entered into the Original 
Agreement to form a limited liability company in his capacity as the Initial Member. The Initial 
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Member, owning one hundred percent (100%) of the outstanding membership interests in Kainos 
Capital, LLC, assigned and transferred a portion of such interests to Robert W. Sperry and 
another portion of such interests to Sarah A. Bradley, upon which each of Robert W. Sperry and 
Sarah A. Bradley became members of Kainos Capital, LLC. Effective as of the date hereof, 
Kainos Capital, LLC has been converted from a Delaware limited liability company to a 
Delaware limited partnership upon the filing of the Certificate and, in connection with such 
conversion, the General Partner has been admitted as the general partner of the Partnership and 
all members of Kainos Capital, LLC have become Limited Partners. For the avoidance of doubt, 
and notwithstanding anything to contrary contained herein, any action taken by Kainos Capital, 
LLC or the members of Kainos Capital, LLC in accordance with the Original Agreement prior to 
the date hereof is hereby ratified. The rights and liabilities of the Partners shall be determined 
pursuant to the Act, except as expressly set forth herein. In the event of any inconsistency 
between any terms and conditions contained in this Agreement and any provisions of the Act, the 
compliance with which is not mandatory, the terms and conditions of this Agreement shall 
control. 

1.2 Name. The name of the Partnership is "Kainos Capital LP". The business of the 
Pru.1nership shall be conducted under such name or under such other names as the General 
Partner may deem appropriate upon written notice to the Partners. No value shall be placed upon 
the name or the goodwill attached thereto for the purpose of determining the Fair Market Value 
of any Partner's capital account or interest in the Partnership. 

1.3 Purpose and Scope. The purposes of the business to be conducted by the 
Partnership shall be to provide investment management services to each Fund and to engage in 
all transactions reasonably necessary or incidental to the foregoing including, without limitation, 
financial and valuation analysis, advice on the identification, structuring and negotiation of 
investment and divestment transactions, providing management or advisory services to portfolio 
companies in which investments are made by each Fund and receiving management fees, 
transaction fees, break-up fees, directors' fees, monitoring fees and other similar fees. In 
addition, the Partnership may do everything necessary or desirable for the accomplishment of the 
above purposes or the furtherance of any of the powers set forth herein or in any Investment 
Management Agreements and do anything reasonably incidental or necessary with respect to the 
foregoing. 

1.4 Registered Office and Agent The address of the Partnership's registered office in 
Delaware is c/o Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware 19801. 
The name and address of the registered agent in Delaware for service of process arc Corporation 
Trust Company, 1209 Orange Street, Wilmington, Delaware 19801. The General Partner may 
change the registered office and the registered agent of the Partnership in its discretion. The 
Partnership's principal place of business and office(s) shall be at 2100 McKinney Avenue, Suite 
1600, Dallas, Texas 75201. The General Partner shall provide prompt written notice to the 
Limited Partners of any change in the Partnership's principal place of business and/or office(s). 

1 .5 Fiscal Year. The fiscal year of the Partnership shall end on December 31 of each 
calendru· year unless, for United States Federal income tax purposes, another fiscal year is 
required (the "Fiscal Year"). The Partnership shall have the same Fiscal Year for United States 
Federal income tax purposes and for accounting purposes. 
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1.6 Definitions. The following terms have the meanings respectively ascribed to 
them: 

"Act" has the meaning set forth in the recitals. 

"Additional Fund" means any investment fund (other than MSG SAV LP, Earthbound 
SAV LP, Fund I and Fund II) or similar vehicle sponsored, fo1med or managed by the Partners, 
the General Partner, any Fund General Partner, the Partnership or any of their respective 
Affiliates (which such Affiliate is controlled by the Partners) commencing on or after April 21, 
2016 (including any Parallel Fund, Altemative Investment Vehicle or Holding Vehicle related 
thereto). 

"Additional Limited Partner" has the meaning set forth in Section 6. l(a). 

"Adjusted Capital Account Deficit" means, with respect to any Partner, a deficit balance 
in such Partner's Capital Account as of the end of the relevant fiscal year, after giving effect to 
the following adjustments: 

(a) Credit to such Capital Account any amounts which such Partner is 
obligated to restore pursuant to any provision of this Agreement or is deemed obligated to restore 
pursuant to the penultimate sentences of Regulations Section l.704-2(g)(l) and L704-2(i)(5); 
and 

(b) Debit from such Capital Account the items described in Sections 1. 704 -
l(b)(2)(ii)(d)(4), l.704-l(b)(2)(ii)(d)(5), and l.704-l(b)(2)(ii)(d)(6) of the Regulations. 

The foregoing definition of "Adjusted Capital Account Deficit" is intended to comply 
with the provisions of Section l.704-l(b)(2)(ii)(d) of the Regulations and shall be interpreted 
consistently therewith. 

"Affiliate" means, with respect to a specified Person, any Person that directly or 
indirectly controls, is controlled by, or is under common control with, the specified Person. As 
used in this definition, the term "control" means the possession, directly or indirectly, of the 
power to direct or cause the direction of the management and policies of a Person, whether 
through ownership of voting securities, by contract or otherwise. 

" Agreement" has the meaning set forth in the preamble. 

'•Alternative Investment Vehicle" has, with respect to a Fund, the meaning set forth in the 
applicable Fund Agreement. 

'•Assignment" has the meaning set forth in Section 6.3(a). 

"Associated Person" means, with respect to any Limited Partner that is an Entity, the 
individual, if any, whose name is set forth on Schedule TI hereto as the Associated Person of such 
Limited Partner. 

"Attorney" has the meaning set forth in Section 11 .9. 
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"Authorized Representative" has the meaning set forth in Section 10.3(a). 

"Capital Account" means, with respect to any Partner, the Capital Account maintained 
for such Partner in accordance with the following provisions: 

(a) To each Partner's Capital Account, there shall be credited such Partner's 
capital contributions to the Partnership, such Partner's distributive share of Net Income (or items 
of income or gain) allocated pursuant to Section 5.2 or any item in the nature of income or gain 
which is specially allocated pursuant to Section 5.3 and the amount of any Partnership liabilities 
asswned by such Partner or which are secured by any property distributed to such Partner; 

(b) From each Partner's Capital Account, there shall be debited the amount of 
cash and the Gross Asset Value of any property distributed to such Partner pursuant to any 
provision of this Agreement, such Partner's distributive share of Net Loss (or items of expense or 
loss) allocated pursuant to Section 5.2 or any item in the nature of expense or loss which is 
specially allocated pursuant to Section 5.3 and the amount of any liabilities of such Pru.1ner 
assumed by the Partnership or which are secured by any property contributed by such Partner to 
the Partnership; 

(c) If all or a po1tion of an interest in the Partnership is transferred in 
accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account 
of the transferor to the extent that it relates to the transfen-ed interest; and 

(d) In detennining the amount of any liability for purposes of subparagraphs 
(a) and (b), there shall be taken into account Section 752(c) of the Code and any other applicable 
provisions of the Code and the Regulations. 

The foregoing provision and other provlSlons of this Agreement relating to the 
maintenance of Capital Accounts are intended to comply with Regulations Section I. 704-1 (b) 
and shall be interpreted and applied in a manner consistent with such Regulations. 

"Cause'> has the meaning set forth in the Fund General Paitner Agreement of the Fund 
General Partner of the Current Fund. 

"Certificate" has the meaning set forth in the recitals. 

"Code" means the Internal Revenue Code of 1986, as amended. 

" Competing Business" means any private equity firm or similar program or other 
investment fimd which makes or proposes to make Covered Investments principally in Canada 
and the United States. 

"Covered Investment" means a private equity or equity-linked investment in food and/or 
conswner products companies. 

"Current Fund" means, as of any date of determination, the Fund that has most recently 
held a closing admitting investors. 
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.. Disability" means, with respect to any Limited Partner (or its Associated Person), the 
determination by the General Partner after consultation with at least two qualified independent 
physicians (and, in the case of any difference in opinion between such two physicians, a third 
physician) selected by the General Partner that such Limited Partner (or its Associated Person) 
has for a period of more than six (6) consecutive months or more than six (6) months in any 12-
month period been incapable, with reasonable accommodation, of substantially fulfilling the 
positions, duties, responsibilities and obligations of such Limited Partner's position with the 
Partnership because of physical, mental or emotional incapacity resulting from injury, sickness 
or disease. 

"Effective Date" has the meaning set forth in the preamble. 

"Entity" means any general pa11nership, limited pai1nership, limited liability company, 
corporation, joint venture, trust, business trust, cooperative, association or other entity. 

"Fafr Market Value" has the meaning set forth in Section5.1(b). 

"FATCA" means Sections 1471 through 1474 of the Code (or any successor thereof), any 
other legislation enacted by any jurisdiction which serves a similar purpose thereto (including 
any enabling legislation to adopt the Common Reporting Standai·d or any derivative thereof 
developed by the Organization for Economic Co-operation and Development), any applicable 
intergovernmental agreement entered into in respect of the foregoing, and any rules, legislation, 
regulations or other guidance issued under or with respect to any of the foregoing. 

"Fiscal Year" has the meaning set forth in Section 1.5. 

"Fund" means each of MSG SAV LP, Earthbound SAV LP, Fund I, Fund II and any 
Additional Fund. 

"Fund Agreement" means, with respect to any Fund, the limited partnership agreement 
(or other constituent document) of such Fund, as the same may be amended from time to time. 

"Fund General Pa1tner" means each of (a) KCP II GP LP, a Delaware limited partnership, 
the general partner of Fund II, (b) Kainos Capital Partners GP, LP., a Delaware limited 
pa11nership, the general partner of Fund I, (c) HMK GP LP, a Delaware limited partnership, the 
general partner of MSG SA V LP and Earthbound SA V LP, and ( d) any Affiliate of the 
Partnership that is a general partner (or similar vehicle) of any Additional Fund. 

"Fund General Partner Agreement" means, with respect to any Fund General Partner, the 
Limited Partnership Agreement (or other constituent document) of such Fund General Partner, as 
the same may be amended from time to time. 

"Fund I" means Kainos Capital Partners, LP., a Delaware limited partnership (including, 
where applicable, any Parallel Fund, Alternative Investment Vehicle or Holding Vehicle related 
thereto). 
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"Fund II" means Kainos Capital Partners II LP, a Delaware limited partnership 
(including, where applicable, any Parallel Fund, Alternative Investment Vehicle or Holding 
Vehicle related thereto). 

"Fund Indemnitor" has the meaning set forth in Section 4.2(e). 

"General Partner" means Kainos Capital, LLC, a Delaware limited liability company, or 
any successor thereto or assignee thereof. 

"Gross Asset Value" means, with respect to any asset, the assefs adjusted basis for 
Federal income tax purposes, except as follows: 

(a) The Gross Asset Value of any asset contributed by a Partner to the 
Partnership is the gross Fair Market Value of such asset as determined by the General Partner at 
the time of contribution; 

(b) The Gross Asset Value of all Partnership assets may be adjusted to equal 
their respective gross Fair Market Values, as determined by the General Partner, as of the 
following times: (i) the acquisition of any additional interest in the Pat1nership by any new or 
existing Pat1ner in exchange for more than a de minimis capita] contribution; (ii) the distribution 
by the Partnership to the Partner of more than a de minimis amount of property as consideration 
for an interest in the Partnership; (iii) the grant of an interest in the Partnership (other than a de 
minimis interest) as consideration for the provision of services to or for the benefit of the 
Partnership by an existing Partner acting in a Partner capacity, or by a new Partner acting in a 
Partner capacity or in anticipation of becoming a Partner; and (iv) the liquidation of the 
Partnership within the meaning of Regulation Section 1. 704-1 (b )(2)(ii)(g); provided, however, 
that the adjustments pursuant to clauses (i), (ii) and (iii) above shall be made only if the General 
Partner reasonably determines that such adjustments are necessary or appropriate to reflect the 
relative economic interests of the Partners in the Partnership; and 

( c) The Gross Asset Value of any Partnership asset distributed to any Partner 
shall be adjusted to equal the gross Fair Market V aJue of such asset on the date of distribution as 
determined by the General Pat1ner. 

If the Gross Asset Value of a Partnership asset has been detennined or adjusted pursuant 
to clause (a) or (b) above, such Gross Asset Value shall thereafter be adjusted by depreciation (as 
provided in Regulations Section l.704-l(b)(2)(iv)(g)) taken into account with respect to such 
asset for purposes of computing Net Income or Net Loss. 

"Holding Vehicle" has, with respect to a Fund, the meaning set forth in the applicable 
Fund Agreement. 

"Indemnified Party" has the meaning set forth in Section 4.1. 

"Investment Committee'' has the meaning set forth in Section 3.5. 

"Investment Management Agreement" means, with respect to each Fund, the 
management agreement between such Fund and the Partnership. 
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"Limited Partners" means the Persons listed on Schedule II hereto as limited partners, 
each of whom has an ownership interest in the Partnership. 

"Liquidator" has the meaning set forth in Section 9 .2(b). 

"Majority in Interest of all Limited Partners" and derivatives thereof mean Limited 
Partners whose Percentage Interests represent at least the specified percentage of the Percentage 
Interests of all Limited Partners. 

"Name and Mark" means the "Kainos," "Kaines Capital'' or "Kainos Capital Partners" 
names or mark or any associated Intemet address, including, without limitation, any similar 
Uniform Resource Locator or other Internet address with a similar name. 

"Net 1ncome" and "Net Loss" means, for each fiscal year or other period, an amotmt 
equal to the Partnership's taxable income or loss for such fiscal year or period, determined in 
accordance with Section 703(a) of the Code (for this purpose, all items of income, gain, loss or 
deduction required to be stated separately pursuant to Section 703(a)(l) of the Code shall be 
included in taxable income or loss) with the following adjustments: 

(a) Any income of the Partnership that is exempt from Federal income tax, 
and to the extent not otherwise taken into account in computing Net Income or Net Loss pursuant 
to this paragraph, shall be added to such taxable income or loss; 

(b) Any expenditures of the Partnership described in Code Section 
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations 
Section l.704-l(b)(2)(iv)(i), and to the extent not otherwise taken into account in computing Net 
Income or Net Loss pursuant to this paragraph, shall be subtracted from such taxable income or 
loss; 

(c) In the event the Gross Asset Value of any Partnership asset is adjusted 
pursuant to subparagraphs (b) or ( c) of the definition of "Gross Asset Value" herein, the amount 
of such adjustment shall be taken into account as gain or loss from the disposition of such asset 
for purposes of computing Net Income or Net Loss; 

(d) Gain or loss resulting from any disposition of Partnership property with 
respect to which gain or loss is recognized for Federal income tax purposes shall be computed by 
reference to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted 
tax basis of such property differs from its Gross Asset Value; 

(e) In lieu of depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken into account 
depreciation for such fiscal year computed in accordance with Regulations Section 1.704-
l(b)(2)(iv)(g)); and 

(f) Any items which are specially allocated pursuant to the provisions of 
Section 5.3 hereof shall not be taken into account in computing Net Income or Net Loss. 
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"Nonrecourse Deductions" has the meaning set forth m Regulations Sections 
l.704-2(b)(l) and l.704-2(c). 

"Nonrecourse Liability" has the meaning set forth in Regulations Section l.752-l(a)(2). 

"Notice Period" has the meaning set forth in Section 6.2(d). 

"Original AgreemenC has the meaning set forth in the recitals. 

"Parallel Fund" has, with respect to a Fund, the meaning set forth in the applicable Fund 
Agreement. 

"Partner Nonrecourse Debt" has the meanmg set forth m Regulations Section 
l.704-2(b)(4). 

"Partner Noruecourse Debt Minimum Gain" means an amount, with respect to each 
Partner Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if the 
Partner Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance 
with Regulations Section l .704-2(i)(3). 

"Partner Nonrecourse Deductions" has the meaning set forth in Regulations Sections 
l.704-2(i)(l) and l.704-2(i)(2). 

"Partners" means collectively the General Partner and the Limited Partners. 

"Partnership" has the meaning set forth in the preamble. 

"Partnership Expenses" has the meaning set forth in Section 3.7. 

"Prutnership Minimum Gain" has the meaning set forth in Regulations Sections 
l.704-2(b)(2) and l.704-2(d). 

"Partnership Termination Date" has the meaning set forth in Section 9.1. 

"Percentage Interest" means the interest of a Partner expressed as a percentage, as shown 
initially on Schedule II hereto, as the same may be updated from time to time thereafter. 

"Person" means any individual or entity and, where the context so permits, the legal 
representatives, successors in interest and permitted assigns of such Person. 

"Portfolio Company" has, with respect to a Fund, the meaning set forth in the applicable 
Fund Agreement. 

"P01tfolio Company lndemnitor" has the meaning set forth in Section 4.2(e). 

"Portfolio Investment" has, with respect to a Fund, the meaning set forth in the applicable 
Fund Agreement. 

"Proceeding" has the meaning set forth in Section 4.2(1). 
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"Regulations" means the mcome tax regulations promulgated under the Code, as 
amended from time to time. 

"Separated Partner" means any Limited Partner that has been Terminated. 

"Separation Date" means, with respect to any Separated Partner, the date on which such 
Separated Paitner was designated as such by the General Partner. 

"Tax Matters Representative" has the meaning set forth in Section 7.3. 

"Tennination" has the meaning set forth in Section 6.2(a) hereof; "Terminate" has a 
correlative meaning. 

1.7 Other Terms. All references to "A1ticles," "Sections." and "Schedules" contained 
in this Agreement are, unless specifically indicated otherwise, references to articles, sections, 
schedules, and other provisions of this Agreement. Whenever in this Agreement the singular 
number is used. the same includes the plural where appropriate (and vice versa), and words of 
any gender include each other gender where appropriate. As used in this Agreement, the 
following words or phrases have the meanings indicated: (i) "or" means "and/or"; (ii) "day" 
means a calendar day; (iii) "include" and derivatives thereof mean "including without 
limitation"; (iv) "law" or "laws" means statutes, regulations. rules, judicial orders, and other 
legal pronouncements having the effect of law; (v) "Federal" refers to the U.S. Federal 
government; and (vi) "person" means any individual, corporation, partnership. limited liability 
company, trust, govemment, or other entity. Whenever any provision of this Agreement requires 
or permits the General Partner to take or omit to take any action, or make or omit to make any 
decision, unless the context clearly requires otherwise, such provision shall be interpreted to 
authorize an action taken or omitted, or a decision made or omitted, by the General Partner 
acting alone and in good faith. 

ARTICLE2 
Capital Contributions 

2.1 Capital Contributions. 

(a) The Partners shall not be required to make additional capital contributions 
to the capital of the Partnership; provided, however, that notwithstanding any other provision of 
this Agreement to the contrary, no Partner shall be eligible, without the consent of the General 
Partner, to contribute capital to, or receive distributions from, the Partnership other than m 
accordance with this Section 2.1 and Section 5.1 !fil, respectively. 

(b) The capital contribution commitments of the Partners (if any, and whether 
now or hereafter made) are solely for the benefit of the Partners, as among themselves, and may 
not be enforced by any creditor, receiver, or trustee of the Partnership or by any other person. 
Any contribution calculation made by the General Partner shall be final and conclusive and shall 
be binding on all Partners unless. within 30 days after the applicable contribution is required to 
be paid to the Partnership, a Partner objects to and demonstrates the error in such calculation. 
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2.2 No Return of Capital Contributions. Except as explicitly provided elsewhere 
herein, no Partner shall have any right (a) to withdraw as a Partner from the Partnership, (b) to 
withdraw from the Partnership all or any prut of such Partner's capital contributions, (c) to 
receive property other than cash in return for such Partner's capital contributions or (d) to receive 
any distribution from the Partnership. 

2.3 No Interest. No Partner shall be entitled to interest on its capital contributions, 
and any interest actually received by reason of investment of any part of the Partnership's funds 
shall be included in the Partnership's property. 

2.4 General Partner Loans. lf the Partnership shall have insufficient cash to pay its 
obligations, the General Partner, in its sole discretion, may advance such funds for the 
Pat1nership on such terms and conditions as it may determine; provided, however, that any such 
advance shall be subject to terms and conditions no less favorable to the Partnership than if such 
advance had been obtained in an arm's length transaction. Each advance shall constitute a loan 
from the General Partner to the Partnership and shall not constitute a capital contribution. 

2.5 Return of Distributions. Except as required by the Act, other applicable law or as 
otherwise expressly set forth herein, no Partner shall be required to repay to the Partnership, any 
other Partner or any creditor of the Partnership all or any part of the distributions made to such 
Prutner pursuant hereto. 

ARTICLE3 · 
Rights ru1d Obligations of Partners 

3 .1 Management of Partnership. 

(a) The management, control, and direction of the Partnership and its 
operations, business, and affairs shall be vested exclusively in the General Partner, which shall 
have the right, power, and authority, acting solely by itself and without the necessity of approval 
by any Limited Partner or any other person, to carry out any and all of the purposes of the 
Partnership (including without limitation to open, maintain and close bank accounts and draw 
checks or other orders for the payment of money and open, maintain and close brokerage, money 
market fund and other similar accounts) and to perform or refrain from performing any and all 
acts that the General Partner may deem necessary, desirable, appropriate, or incidental thereto as 
provided in and under the Act. 

(b) No Limited Partner shall participate in the management, control, or 
direction of the Partnership's operations, business, or affairs, transact any business for the 
Partnership, or have the power to act for or on behalf of or to bind the Prutnership, such powers 
being vested solely and exclusively in the General Partner. Notwithstanding anything to the 
contrary contained herein, the Limited Partners shall not be deemed to be pru1icipating in the 
control of the business of the Partnership within the meaning of the Act as a result of any actions 
taken hereunder by a Limited Partner. The Limited Partners hereby consent to the exercise by 
the General Partner of the powers conferred upon the General Partner by this Agreement. 

(c) The General Partner, in its discretion, is authorized to appoint any Person 
as ru1 officer of the Partnership who shall have such powers and perform such duties incident to 
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such Person's office as may from time to time be conferred upon or assigned to it by the General 
Pai1ner. In addition, the General Partner is authorized to employ, engage and dismiss, on behalf 
of the Paitnership, any Person, including an Affiliate of any Partner, to perform services for, or 
furnish goods to, the Partnership; provided, however, that any such services performed by or 
goods furnished from a Partner or an Affiliate of any Partner shall be subject to terms and 
conditions no less favorable to the Partnership than if such services or goods had been obtained 
in an arm's length transaction. 

3.2 Liability of Partners. The General Partner shall not be personally liable for the 
debts or obligations of the Partnership unless (but solely to the extent) expressly required by 
applicable law; provided, however, that all Partnership debts and obligations shall be paid or 
discharged first with the property of the Partnership (including insurance proceeds) before the 
General Partner shall be obligated to pay or discharge any such debt or obligation with its 
personal assets. Notwithstanding the preceding sentence, the General Partner shall not be 
personally liable for any debts or obligations which are nonrecourse or which, under the terms 
thereof, do not create or impose such liability. No Limited Partner shall be personally liable for 
any of the debts or obligations of the Partnership. 

3.3 Other Activities of Partners. Subject to any limitations provided in any Fund 
Agreement or Fund General Partner Agreement, neither this Agreement nor any principle of law 
or equity shall preclude or limit, in any respect, the right of any Partner (or its Associated 
Person) or any Affiliate thereof to engage in or derive profit or compensation from any activities 
or investments, nor give any other Partner any right to participate or share in such activities or 
investments or any profit or compensation derived therefrom. 

3.4 Consents and Lim ited Voting Rights. Any Partner whose consent, vote, or 
approval is expressly required or permitted under any provision of this Agreement may give or 
withhold such consent, vote, or approval in the sole discretion of such Partner, whether 
reasonably or unreasonably. The Limited Partners (whether individually or in any combination) 
shall not be entitled to consent to, vote on, or approve any matter for which the action of such 
Limited Partners is not expressly required by either the Act or this Agreement, or is not 
requested by the General Paitner. In the case of any matter for which the action of the Limited 
Partners is expressly required by either the Act or this Agreement, or is requested by the General 
Partner, such action shall (unless a different percentage is otherwise specified by the foregoing) 
be effective against and binding on all Pru1ners and the Partnership if taken with the consent of 
the General Partner and the consent, vote, or approval of Limited Partners then representing a 
Majority in Interest of all Limited Partners. 

3.5 Investment Committee. 

(a) The Partnership shall have a committee to review investment opportunities 
and approve investment decisions on behalf of each Fund (the "Investment Committee"), 
including, but not limited to, origination, amendment or liquidation of all Portfolio Investments, 
in each case, in accordance with the applicable Fund Agreement. As of the date hereof, the 
members of the Investment Conunittee shall be Andrew S. Rosen, Robert W. Sperry, Sarah A. 
Bradley, Daniel J. Hopkin, Nirav B. Shah and Kevin E. Elliott. Additional Investment 
Committee members may be designated by the General Partner, and any Investment Committee 
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member may be removed from the Investment Committee by the General Partner upon 24 hours' 
written notice from the General Partner and such Investment Committee member shall be 
deemed to have been removed upon the expiration of such 24-hour period. 

(b) Subject to the provisions of this Agreement and to the final approval of the 
General Partner, the Investment Committee shall have the power on behalf and in the name of 
the Partnership to: 

(i) review, approve and administer on behalf of each Fund any 
Portfolio Investments, including any investment, administrative or disposition decision with 
respect to any Portfolio Investment; 

(ii) hire, for reasonable compensation, investment bankers, attorneys, 
accountants, appraisers, consultants, custodians, contractors and other agents in connection with 
the review, approval and administration of any Portfolio Investment; and 

(iii) enter into, make and perform, on behalf of the Partnership or any 
Fund, such contracts, agreements and other unde11akings, and any and all such other acts 
required of the Pai1nership with respect to such Fund's interests in any Portfolio Investment, 
including, but not limited to, entering into agreements with respect to such interests, which 
agreements may contain such terms, conditions and provisions as the Investment Committee 
shall approve; 

provided, however, that none of the foregoing acts shall affect the limited liability of any Partner 
as set forth in Section 3.2 hereof. 

( c) All decisions which this Agreement provides be made by the Investment 
Committee shall be made only by the majority consent of the members of the Investment 
Committee; provided, however, that the decision by the Investment Committee to (i) make a 
Portfolio Investment on behalf of a Fund shall require the unanimous consent of the Investment 
Committee members and (ii) dispose of a Portfolio Investment of a Fllild shall require the 
affirmative vote of one less than the total number of members on the Investment Committee. 
The investment decision made by each member of the Investment Committee shall be made in 
such member's sole discretion. The Investment Committee may adopt written operating rules 
and policies. The Partnership shall retain such written rules or policies in its records, and any 
action taken or omission suffered after the adoption of and in accordance with such rules and 
policies shall be considered for all purposes of this Agreement to have been taken or suffered 
with the majority consent of the members of the Investment Committee. 

3.6 Percentage Interests. The General Partner in its sole discretion determines the 
Percentage Interest of each Limited Partner. A Limited Pru.1ner's Percentage Interest may be 
reduced, and additional Percentage Interests may be issued, by the General Partner at any time at 
its sole discretion. 

3.7 Expenses. The Partnership shall pay for any and all expenses, costs and liabilities 
incuned in the conduct of the business of the Partnership and its subsidiaries in accordance with 
the provisions hereof (collectively, "Partnership Expenses''). Partnership Expenses shall include, 
by way of example and not limitation: 
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(a) all routine administrative and overhead expenses of the Partnership, 
including fees of auditors, attorneys and other professionals, and expenses associated with the 
maintenance of books and records of the Partnership and communications with the Limited 
Pai1ners; 

(b) all salaries and benefits of employees and Limited Partners of the 
Partnership; 

( c) all expenses incurred in connection with the conversion of the Partnership 
and the registration or qualification of the Pa11nership under any applicable laws; 

(d) all expenses incWTed in coMection with any litigation involving the 
Partnership and the amount of any judgment or settlement paid in connection therewith; 

( e) all expenses for indemnity or contribution payable by the Partnership to 
any Person, whether payable under this Agreement or otherwise and whether payable in 
connection with any litigation involving the Partnership, any Fund or otherwise; 

(f) all expenses incurred in connection with any indebtedness of the 
Partnership; 

(g) all expenses incurred in connection with the dissolution and liquidation of 
the Partnership; and 

(h) all taxes, fees and other governmental charges payable by the Partnership, 
except to the extent that such amounts are (i) allocable to, or indenmifiable by, a Partner and (ii) 
actually borne or paid by such Partner, all expenses incurred by the Tax Matters Representative 
in such capacity, as provided under Section 7.3 hereof and all expenses incurred in connection 
with any tax filing, tax audit, investigation, settlement or review of the Partnership. 

ARTICLE4 
Exculpation and Indemnity 

4.1 Exculpation. To the fullest extent permitted by applicable law, neither the 
General Partner nor any Affiliate of the General Partner, nor any officer, director, manager, 
member, employee, stockholder, partner, agent or associate of the General Partner or any of its 
Affiliates (each such Person, an .. Indemnified Party"), shall be liable, responsible, or accountable 
in damages or otherwise to the Pai·tnership or any Partner by reason of, arising from, or relating 
to the operations, business, or affairs of or any action taken or failure to act on behalf of the 
Partnership, the General Partner, or any of their respective Affiliates, except to the extent that 
any of the foregoing is determined, by a final, nonappealable order of a court of competent 
jurisdiction, to have been primarily caused by the gross negligence, willful misconduct, or bad 
faith of the person claiming exculpation. The provisions of this Agreement, to the extent that 
they expressly restrict or eliminate the duties (including fiduciary duties) and liabilities of an 
Indemnified Party otherwise existing at law or in equity, are agreed by the Partners to replace 
such other duties and liabilities of such Indemnified Party. 
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4.2 Indemnity. 

(a) To the fullest extent permitted by applicable law, the Partnership shall 
indemnify each Indemnified Party against any claim, loss, damage, liability, or expense 
(including reasonable attorneys' fees, court costs, and costs of investigation and appeal) suffered 
or incmTed by any such indemnitee by reason of, arising from, or relating to the operations, 
business, or affairs of or any action taken or failure to act on behalf of the Partnership, the 
General Partner, or any of their respective Affiliates, except to the extent any of the foregoing (i) 
is determined by final, nonappealable order of a cow1 of competent jurisdiction to have been 
primarily caused by the gross negligence, willful misconduct (including a willful violation oflaw 
or of this Agreement), bad faith, or criminal activity of such indemnitee, or (ii) is suffered or 
incurred as a result of any claim (other than a claim for indemnification under this Agreement) 
asserted by the indemnitee as plaintiff against the Partnership. Unless a determination has been 
made (by final, nonappealable order of a court of competent jurisdiction) that indemnification is 
not required, the Partnership shall, upon the request of any indemnitee, advance or promptly 
reimbw·se such indemnitee's reasonable costs of investigation, litigation, or appeal, including 
reasonable attorneys' fees; provided, however, that as a condition of an indemnitee's right to 
receive such advances and reimbursements, the affected indemnitee shall undertake in writing to 
repay promptly the Partnership for all such advancements or reimbursements if a court of 
competent jurisdiction determines that such indemnitee is not then entitled to indemnification 
under this Section 4.2(a). No Partner shall be required to contribute capital in respect of any 
indemnification claim under this Section 4.2(a) unless otherwise provided in any other written 
agreement to which such Partner is a party. 

(b) The satisfaction of any indemnification obligation pursuant to 
Section 4.2(a) shall be from and limited to Partnership assets (including insurance and any 
agreements pUl'suant to which the Partnership, its officers or employees are entitled to 
indemnification) and no Limited Partner, in such capacity, shall be subject to personal liability 
on account thereof. 

(c) Expenses reasonably incurred by an Indemnified Party in defense or 
settlement of any claim that may be subject to a right of indemnification hereunder shall be 
advanced by the Partnership prior to the final disposition thereof only upon receipt of a written 
undertaking by or on behalf of such Indemnified Party to repay such amount to the extent that it 
shall be determined upon final adjudication after all possible appeals have been exhausted that 
such Indemnified Party is not entitled to be indemnified hereunder. 

(d) The Partnership may purchase and maintain insurance on behalf of one or 
more Indemnified Parties and other Persons against any liability which may be asserted against, 
or expense which may be incun·ed by, any such Person in connection with the Partnership's 
activities, whether or not the Pru1nership would have the power to indemnify such Person against 
such liability under the provisions of this Agreement. 

(e) Notwithstanding anything to the contrary in this Section 4.2, to the 
maximum extent permitted by applicable law, to the extent that an Indemnified Party is also 
entitled to be indemnified by, or receive advancement of expenses from (i) any potential, current 
or former Portfolio Company (a "Portfo lio Company Indernnitor") at which such Indemnified 
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Party is, was or will be serving as a director, officer, employee, partner, manager, member, 
trustee, agent, independent contractor or advisor at the request of a Fund, a Fund General 
Partner, the Partnership or any of their respective Affiliates, (ii) any Fund (a "Fund lndemnitor"), 
in each case with regards to any such claim for indemnification, it is intended that (x) such 
Portfolio Company Indemnitor, if any, shall be the indcmnitor of first resort, such Fund 
Jndemnitor, if any, shall be the indemnitor of second resort and the Partnership shall be the 
indemnitor of final resort; (y) the Prutnership's obligation, if any, to indemnify or advance 
expenses to any Indemnified Party shall be reduced by any amount that such Indemnified Party 
collects as indemnification or advancement from a Portfolio Company lndemnitor or Fund 
Indemnitor; and (z) if the Partnershjp pays or causes to be paid, for any reason, any amounts that 
should have been paid by a Portfolio Company lndemnitor or a Fund Indemnitor, then (i) the 
Partnership shall be fully subrogated to all rights of the relevant Indemnified Patty with respect 
to such payment, and (ii) each relevant Indemnified Party shall assign to the Partnership all of 
the Indemnified Party's rights to advancement or indemnification with respect to such payment 
from or with respect to such Portfolio Company lndemnitor and/or Fund Jndemnitor. 

(f) Promptly after receipt by an Indemnified Party of notice of the 
commencement of any legal actions, suits, investigations or proceedings by or before any court, 
arbitrator, governmental body or other agency (each a "Proceeding"), such Indemnified Party 
shall, if a claim for indemnification in respect thereof is to be made against the Partnership, give 
written notice to the Partnership of the commencement of such Proceeding; provided, however, 
that the failure of any Indemnified Party to give notice as provided herein shall not relieve the 
Partnership of its obligations under this Section 4.2, except to the extent that the Partnership is 
actually prejudiced by such failure to give notice. Jn case any such Proceeding is brought against 
an Indemnified Pru1y (other than a derivative suit in right of the Partnership), the Partnership will 
be entitled to participate in and to assume the defense thereof to the extent that the Partnership 
may wish, with counsel reasonably satisfactory to such Indemnified Party. After notice from the 
Partnership to such Indemnified Party of the Partnership's election to assume the defense of such 
Proceeding, the Partnership will not be liable for expenses subsequently incurred by such 
Indemnified Party in connection with the defense thereof. The Partnership will not consent to 
entry of any judgment or enter into any settlement of such Proceeding that does not include as an 
unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a 
release from all liability in respect to such Proceeding and the related claim. The right of any 
Indemnified Party to the indemnification provided herein shall be cumulative with, and in 
addition to, any and all rights to which such Indemnified Party may otherwise be entitled by 
contract or as a matter of law or equity and shall extend to such Indemnified Party's successors, 
assigns and legal representatives. 

4.3 Other Activities of Limited Partners. Each Limited Partner hereby agrees that any 
new investment opportunity identified by such Limited Partner that such Limited Partner 
determines in good faith to be suitable and appropriate for any Fund and consistent with the 
investment objectives of such Fund will be offered by such Limited Pat1ner to the Prutnership for 
the benefit of such Fund before being pursued by such Limited Partner or offered to any other 
Person. 
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ARTICLE 5 
Distributions and Allocations 

5.1 Distributions. 

(a) Distributions Generally. All cash of the Partnership (other than cash 
resulting from capital contributions) and any or all other Partnership property shall be distributed 
at such time or times if, as, and when determined by the General Partner in its sole discretion, in 
each case subject to any limitations imposed on such distribution by law or contract; provided, 
however, that distributions of cash or other property of the Partnership shall be made only in 
amounts which exceed any reserves (allocated among the Partners in accordance with their 
respective distributive interests in the cash or property to which such reserves relate) that the 
General Partner from time to time determines are required or are reasonably appropriate to be 
retained to meet any accrued or foreseeable expenses, expenditures, liabilities, or other 
obliga6ons of the Partnership. Any such distributions shall be made to the Partners, pro rata, in 
accordance with the Partners' respective Percentage Interests. 

(b) Fair Market Value Defined. 

(i) To the extent that the valuation of Partnership property is required 
under this Agreement, such valuation shall be at "Fair Market Value" as determined in good faith 
by the General Partner (consistent with any determination of Fair Market Value by the General 
Partner for like property distributed by the applicable Fund). Except as may be required under 
applicable Regulations, no value shall be placed on the goodwill or the name of the Partnership 
in detemuning the value of the interest of any Partner or in any accounting among the Partners. 
The following criteria shall be used for determining Fair Market Value: 

(A) Marketable Securities: 

(1) If traded on one (1) or more securities exchanges, the value 
shall be deemed to be the average of the securities' average closing price on such exchange(s) or 
system during the eleven ( 11) trading day period starting on the fifth day prior to such valuation 
date and ending on the fifth day following such valuation date. 

(2) If actively traded over-the-counter, the value shall be 
deemed to be the average closing bid price of such securities during the eleven (11) trading day 
period starting on the fifth day prior to such valuation date and ending on the fifth day following 
such valuation date. 

(3) If there is no active public market, the value shall be the 
Fair Market Value thereof, as dete1mined by the General Partner, taking into consideration the 
purchase price of the securities, developments concerning the Portfolio Company subsequent to 
the acquisition of the secmities, any financial data and projections of the Portfolio Company 
provided to the General Partner, the determination of Fair Market Value by the General Partner 
for like property distributed by the applicable Fund, and such other factor or factors as the 
General Partner may deem relevant. 

16 
WEIL:\95633556113155359.0018 



(B) An appropriate adjustment may be made for any control premiums 
associated with the securities. 

(C) Any other Partnership property shall be valued at the market value 
as of the valuation date as reasonably determined by the General Partner, taking into 
consideration the determination of Fair Market Value by the General Partner for like property 
distributed by the applicable Fund. If the General Partner in good faith determines that, because 
of special circrunstances, the valuation methods set forth in this Section 5.l(b) do not fairly 
determine the value of Partnership property, the General Partner shall make such adjustments or 
use such alternative valuation methods, taking into consideration the determination of Fair 
Market Value by the General Partner for like property distributed by the applicable Fund, as it 
deems appropriate. 

5.2 General Aoolication. The rules set forth below in this Section 5.2 shall apply for 
the purpose of determining each Partner's allocable share of the items of income, gain, loss and 
expense of the Partnership comprising Net Income or Net Loss of the Partnership for each fiscal 
year, determining special allocations of other items of income, gain, loss and expense, and 
adjusting the balance of each Partner's Capital Account to reflect the aforementioned general and 
special allocations. For each fiscal year, the special allocations in Section 5.3 hereof shall be 
made immediately prior to the general allocations of Section 5.2 hereof 

(a) Hypothetical Liquidation. The items of income, expense, gain and loss of 
the Partnership comprising Net Income or Net Loss for a fiscal year shall be allocated among the 
Persons who were Partners during such fiscal year in a manner that shall, as nearly as possible, 
cause the Capital Account balance of each Partner at the end of such fiscal year to equal the 
excess (which may be negative) of: 

(i) the amount of the hypothetical distribution (if any) that such 
Partner would receive if, on the last day of the fiscal year, (A) all Partnership assets were sold for 
cash equal to their Gross Asset Values, taking into account any adjustments thereto for such 
fiscal year, (B) all Partnership liabilities were satisfied in cash according to their te1ms (limited, 
with respect to each Nonrecourse Liability or any Partner Nonrecourse Debt in respect of such 
Partner, to the Gross Asset Values of the assets securing such liability), and (C) the net proceeds 
thereof (after satisfaction of such liabilities) were distributed in full pursuant to Sections 5.l (a) 
and 9.2 hereof over 

(ii) the sum of (A) the amount, if any, without duplication, that such 
Partner would be obligated to contiibute to the capital of the Partnership, (B) such Partner's 
share of Partnership Minimwn Gain dete1mined pursuant to Regulations Section I. 704-2(g), and 
(C) such Partner's share of Partner Nonrecourse Debt Minimum Gain determined pursuant to 
Regulations Section l.704-2(i)(5), all computed as of the hypothetical sale described in Section 
5.2(a)(i) hereof. 

(b) Loss Limitation. Notwithstanding anything to the contrary contained in 
this Section 5.2, the amount of items of Partnership expense and loss allocated pursuant to this 
Section 5.2 to any Partner shall not exceed the maximum amount of such items that can be so 
allocated without causing such Partner (other than the General Partner) to have an Adjusted 
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Capital Account Deficit at the end of any fiscal year. All such items in excess of the limitation 
set forth in this Section 5.2(b) shall be allocated first to Partners who would not have an Adjusted 
Capital Account Deficit, pro rata, in proportion to their Capital Accounts, acUusted as provided 
in clauses (a) and (b) of the definition of "Adjusted Capital Account Deficit", until no Partner 
would be entitled to any further allocation, and thereafter to the General Partner. 

(c) No Deficit Restoration Obligation. Except as otherwise expressly 
provided for in this Agreement, at no time during the term of the Partnership or upon dissolution 
and liquidation thereof shall a Partner with a negative balance in its Capital Account have any 
obligation to the Partnership or the other .Partners to restore such negative baJance, except as may 
be required by law or in respect of any negative balance resulting from a withdrawal of capital or 
dissolution in contravention of this Agreement. 

(d) Initial Allocation of Loss Related to Contribution of Working Capital. 
Notwithstanding any provision in this Agreement to the contrary, the Partners agree that by 
applying the provisions of Section 5.2(a) above, Andrew S. Rosen, Robert W. Sperry, and Sarah 
A. Bradley shall be allocated items of expense and loss equal to the net working capital of the 
Partnership on the date the Certificate of Conversion was filed in accordance \vi.th the Percentage 
Interests reflected on Schedule I hereto to reflect that such net working capital was created prior 
to the date the Certificate of Conversion was filed and will be used to pay Partnership Expenses 
pursuant to Section 3. 7 prior to any other sources of funds will be used to pay Partnership 
Expenses. 

5.3 Special Allocations. The following special allocations shall be made in the 
following order: 

(a) Minimum Gain Chargeback. If there is a net decrease during a fiscal year 
in either Partnership Minimum Gain or Partner Nonrecourse Debt Minimum Gain, then 
notwithstanding any other provision of Section 5.2 or Section 5.3, each Partner shall receive such 
special allocations of items of Partnership income and gain as are required to conform to 
Regulations Section 1. 704-2. 

(b) Qualified Income Offset. Subject to Section 5.3(a) hereof, but 
notwithstanding any other provision of Section 5.2 or 5.3, items of income and gain shall be 
specially allocated to the Partners in a manner that complies with the "qualified income offset" 
requirement of Regulations Section 1. 704-1 (b )(2)(ii)( d)(3). 

(c) Deficit Capital Accounts Generally. If a Partner has a deficit Capital 
Account balance at the end of any fiscal year which is in excess of the sum of (i) the amount 
such Partner is then obligated to restore pursuant to this Agreement, and (ii) the amount such 
Partner is then deemed to be obligated to restore pursuant to the penultimate sentences of 
Regulations Sections I. 704-2(g)(1) and l.704-2(i)(5), respectively, such Partner shall be 
specially allocated items of Partnership income and gain (consisting of a pro rata p011ion of each 
item of income and gain of the Partnership for such fiscal year in accordance with Regulations 
Section l.704-l(b)(2)(ii)(d)) in the amount of such excess as quickly as possible, provided that 
any allocation under this Section 5.3(c) shall be made only if and to the extent that a Partner 
would have a deficit Capital Account balance in excess of such sum after all allocations provided 
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for in Section 5.2 and Section 5.3 have been tentatively made as if this Section 5.3(c) was not in 
this Agreement. 

(d) Deductions Attributable to Partner Nomecourse Debt. Partner 
Nonrecourse Deductions shall be specially allocated to the Partners in the manner in which they 
share the economic risk of loss (as defined in Regulations Section 1.752-2) for such Partner 
N onrecourse Debt. 

( e) Allocation of Nonrecourse Deductions. Each Nonrecourse Deduction of 
the Partnership shall be specially allocated to all Limited Partners pro rata in in accordance with 
their Percentage Interests reflected on Schedule II hereof. 

The allocations pursuant to Sections 5.3(a), (b) and ~ hereof shall be comprised of a 
proportionate share of each of the Partnership's items of income and gain. The amounts of any 
Partnership income, gain, loss or deduction available to be specially allocated pursuant to this 
Section 5.3 shall be determined by applying rules analogous to those set forth in subparagraphs 
(a) through (e) of the definition of Net Income and Net Loss. 

5.4 Allocation of Nonrecourse Liabilities. For purposes of determining each 
Partner's share of Nonrecourse Liabilities, if any, of the Partnership in accordance with 
Regulations Section l.752-3(a)(3), the Partners' interests in Partnership profits shall be 
determined in the same manner as prescribed by Section 5.3(e) hereof. 

5.5 Tax Allocations. 

(a) Section 704(b) Allocations. Subject to Section 5.5(b) hereof, each item of 
income, gain, loss, or deduction for Federal income tax purposes that corresponds to an item of 
income, gain, loss or expense that is either taken into account in computing Net Income or Net 
Loss or is specially allocated pursuant to Section 5.3 hereof (a "Book Item") shall be allocated 
among the Partners in the same proportion as the con-esponding Book Item is allocated among 
them pursuant to Section 5.2 or 5.3 hereof. 

(b) Section 704(c) Allocations. In the event any property of the Partnership is 
credited to the Capital Account of a Partner at a value other than its tax basis (whether as a result 
of a contribution of such property or a revaluation of such property pursuant to clause (b) of the 
definition of "Gross Asset Value"), then allocations of taxable income, gain, loss and deductions 
with respect to such property shall be made in a manner which will comply with Sections 704(b) 
and 704(c) of the Code and the Regulations thereunder. The Partnership, in the discretion of the 
General Prutner, may make, or not make, '"curative" or "remedial" allocations (within the 
meaning of the Regulations under Section 704(c) of the Code) including, but not limited to: 

(i) "curative" allocations which offset the effect of the "ceiling rule" 
for a prior fiscal year (within the meaning of Regulations Section l.704-3(c)(3)(ii)); and 

(ii) "curative" allocations from dispositions of contributed property 
(within the meaning of Regulations Section l.704-3(c)(3)(iii)(B)). 
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The tax allocations made pursuant to this Section 5.5 shall be solely for tax purposes and 
shall not affect any Partner's Capital Account or share of nonptax allocations or distributions 
under this Agreement. 

5.6 Withholding Taxes. 

(a) Withholding. The General Partner shall be entitled to withhold or cause to 
be withheld from any Limited Partner's distributions from the Partnership or any allocable share 
of Partnership income, or to pay in respect of a Partner, such amounts, if any, as are required by 
applicable law. 

(b) Recoupment. If the Partnership or the General Partner itself pays (i) any 
withholding obligation imposed by applicable law or (ii) any amount (including any tax, penalty, 
or interest) in respect of any Limited Partner as required by applicable law, in either case, such 
Limited Partner shall on demand reimbmse the Partnership or the General Partner (as the case 
may be) for the amount of such payment plus interest thereon (accruing from the date such 
payment was made by the person entitled to reimbmsement) at a floating rate per annum (which 
shall change from time to time in accordance with the prime rate specified below as the prime 
rate changes) equal to the lesser of (A) the highest lawful rate of interest or (B) the prime rate of 
interest (as established by JPMorgan Chase Bank or its successor from time to time, regardless of 
whether such rate is designated by such bank as its "prime" rate, "reference" rate, "base" rate, or 
some other nomenclature) plus 2%. Each person paying an amount (including any taxes, 
penalties, and interest) in respect of a Limited Partner's tax shall have a security interest in the 
Partnership interest of any Limited Partner who owes money to such paying person pursuant to 
this Section 5.6(b) and, in addition to all other rights and remedies of such paying person with 
respect to such security interest or otherwise available at law or in equity, the General Partner 
shall have the right to offset, or cause to be offset, against any such Limited Partner's 
distributions under this Agreement all amounts owed by such Limited Partner to such paying 
Person pursuant to this Section 5.6(b). The rights and obligations set fo11h in this Section 5.6 
shall survive the dissolution, liquidation, and termination of the Partnership until the expiration 
of all statutes of limitation applicable to such rights and obligations. 

(c) Payments to the Partnership. If the Partnership receives proceeds in 
respect of which a tax has been withheld or paid, the Partnership shall be treated as having 
received cash in an amount equal to such proceeds plus the amount of such tax, and, for all 
purposes of this Agreement, each such Partner shall be treated as having received a distribution 
pursuant to Section 5. J (a) hereof equal to such Partner's portion of such proceeds plus the 
portion of the tax allocable to such Partner, as determined by the General Partner in its 
reasonable discretion. 

(d) Deemed Distributions. Any amounts withheld, paid or offset by the 
General Partner in accordance with Section 5.6(a), 5.6(b) or 5.6(c) shall nevertheless, for 
purposes of this Agreement, be deemed to have been distributed to the Limited Partner in respect 
of which they are withheld or paid. 

5.7 Other Limited Partner Obligations. Promptly upon request, each Limited Partner 
shall provide the General Partner with any information, representations, certifications or forms 
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related to such Partner (including information regarding such Partner's direct or indirect owners) 
that the General Partner determines in its discretion are necessary (a) to allow the Partnership to 
comply with any tax reporting, tax withholding or tax payment obligations of the Partnership, (b) 
to establish the Partnership's legal entitlement to an exemption from, or reduction of, 
withholding or any other taxes or similar payments or (c) for any Fund entity (including (i) the 
Partnership and any Fund, (ii) any entity in which the Partnership or any Fund hold any direct or 
indirect interest, and (iii) any member of any "expanded affiliated group" (within the meaning of 
FATCA) of an entity described in (i) or (ii)) to (x) enter into, maintain or otherwise comply with 
the agreement contemplated by Section 14 71 (b) of the Code or similar provisions under FA TCA 
or (y) comply with any requirement imposed under FATCA (including any withholding upon 
any payments to such Partner under this Agreement). In addition, each Partner shall take such 
actions (including execution of any and all documents, opinions, instrnments and certificates) as 
the General Partner may reasonably request in connection with the foregoing. If any Partner fails 
to provide any of the information, representations, certificates or forms (or undertake any of the 
actions) required under this Section 5.7, the General Partner shall have fu11 authority to take any 
steps as the General Partner determines in its sole discretion are necessary or appropriate to 
mitigate the consequences of such Partner's failure to comply with this Section 5.7 on the 
Partnership, any Fund entities and the other Partners. Notwithstanding the foregoing, the 
General Partner shall have no liability to the Partnership or any Limited Partner (xx) for failure 
to request or obtain such information from, or to withhold and remit in respect of, any Limited 
Partner who has not furnished such information to the General Partner or (yy) as a result of any 
assessments against the Pattnership that are allocable to any Partner, as determined in the 
General Partner's discretion. 

ARTICLE6 
Admissions. Transfers. and Withdrawals 

6.1 Admission of Additional Limited Partners. 

(a) Additional Limited Partners may be admitted to the Partnership and issued 
Percentage Interests only with the consent of the General Partner (each such newly admitted 
Limited Partner, an "Additional Limited Partner"). Substituted Partners shall not be deemed 
Additional Limited Partners for purposes of this Section 6. l(a). 

(b) The name of each Limited Partner shall be listed on Schedule II attached 
hereto. The Limited Partners shall cause Schedule II to be updated from time to time as 
necessary to accurately reflect the information required to be included therein. Jn connection 
with the admission of any Additional Limited Partner, the General Partner may amend Schedule 
II to reflect the admission of such Additional Limited Partner and the issuance of the applicable 
Percentage Interests. Any amendment or revision to Schedule II made in accordance with this 
Agreement shall not be deemed an amendment to this Agreement. Any reference in this 
Agreement to Schedule II shall be deemed to be a reference to such Schedule as amended and in 
effect from time to time. 

(c) Each Additional Limited Partner shall execute and deliver a written 
instrument satisfactory to the Partnership, whereby such Additional Limited Partner shall 
become a party to this Agreement, as well as any other documents required by the Partnership. 
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Upon execution and delivery of a counterpart of this Agreement and acceptance thereof by the 
Partnership, such Person shall be admitted as a Limited Partner. Each such Additional Limited 
Partner shall thereafter be entitled to all the rights and subject to all the obligations of a Limited 
Partner as set forth herein. 

6.2 Termination of Limited Partners. 

(a) Generally. The termination of a Limited Partner's tenw-e with the 
Partnership shall occur upon (i) subject to Section 6.2(d), the voluntary resignation of such 
Limited Partner (or, in the case of a Limited Partner that is not a natural Person, the voluntary 
resignation of its Associated Person's employment with the Partnership), (ii) the death, 
Disability, incompetence, insolvency, bankruptcy, dissolution or liquidation of such Limited 
Partner (or such Associated Person) or (iii) the removal of such Limited Partner by the General 
Partner (any of (i), (ii) or (iii), a "Termination"). If any Limited Partner is Terminated for any 
reason, the General Partner shall designate such Limited Partner a "Separated Partner". Such 
Separated Partner hereby agrees to continue to be bound by Sections 10.l, 1.0.2 and 10.3 hereof 
following such Limited Partner's Termination. 

(b) General Effects of" Separated Partner" Designation. Upon the designation 
of a Limited Partner as a Separated Partner due to (x) the removal of such Limited Partner by the 
General Partner or (y) the voluntary resignation of such Limited Partner from the Partnership, 
such Separated Partner shall, subject to Section 6.2(d), immediately and automatically forfeit 
without consideration its entire Partnership interest and such Separated Partner shall thereafter be 
removed by the General Partner as a Limited Partner of the Partnership. In connection \¥i.th the 
removal of the Separated Partner as a Limited Partner of the Pru1nership pursuant to this Section 
6.2(b), the General Partner shall amend Schedule II, as applicable, to reflect the forfeiture of the 
Partnership interest and the removal of the Separated Partner as a limited pai1ner of the 
Partnership. 

(c) Death, Disability, Bankruptcy, etc. Upon the designation of a Limited 
Partner as a Separated Partner due to the death, Disability, incompetence, insolvency, 
bankruptcy, dissolution or liquidation of such Limited Partner (or such Associated Person), the 
Partnership shall not be terminated or dissolved, and the General Partner shall continue the 
Partnership and its operations, business, and affairs until the dissolution thereof as provided in 
Section 9.1 ; provided, however, that, upon any such designation of a Limited Partner, the 
General Partner may, in its sole discretion, apply the provisions of Section 6.2Cb) as if such 
Sepai·ated Partner was removed by the General Partner pursuant to clause (iii) of Section 6.2(a). 

(d) Notice Period. Each Limited Partner agrees that if such Limited Partner 
decides to resign his or her position with the Partnership for any reason (or, in the case of a 
Limited Partner that is not a natural Person, the Associated Person of such Limited Partner 
decides to resign his or her employment with the Partnership for any reason), such Limited 
Partner will provide the Partnership with 60 days' advance written notice of such resignation 
(such 60 day period, the "Notice Period"). During the Notice Period, such Limited Partner (or 
such Associated Person) will remain with the Firm and be eligible for any benefits applicable to 
such Limited Partner (or such Associated Person). Dw-ing the Notice Period, such Limited 
Partner (or such Associated Person) will be required to undertake such duties and responsibilities 
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as are assigned to such Limited Partner by the Partnership, including duties to assist the 
Partnership in such Limited Partner's (or such Associated Person's) transition from the 
Partnership and maintaining the Partnership's business, business relationships, and goodwill. In 
addition, such Limited Partner (or such Associated Person) will continue to be bound by all 
responsibilities, fiduciary duties and obligations owed to the Firm and required to comply with 
all Firm policies. The General Partner, in its discretion, may waive all or any portion of the 
Notice Period of a Limited Partner. 

6.3 Assigrunents of Partners' Interests. 

(a) No Assignment Without Consent. No Partner may assign, transfer, 
encumber and/or convey (each an "Assignment") all or any portion of such Partner's interest in 
the Pat1nership v.ithout the prior written consent of the General Partner, which consent may be 
given or withheld by the General Partner in its discretion (but, for the avoidance of doubt, not 
including any Assignment by a Limited Partner to such Limited Partner's former spouse, 
separated spouse or other person resulting from a division of marital property as contemplated by 
Section 11.14 hereof). 

(i) Each Partner agrees, upon request of the General Partner, to 
execute such certificates or other docwnents and perform such acts as the General Partner deems 
appropriate to preserve the status of the Partnership as a limited partnership after the completion 
of any Assignment of an interest in the Partnership of such Partner under the laws of the 
jurisdiction in which the Partnership is conducting its operations. For purposes of this Article 6, 
any Assignment of an interest in the Partnership of a Limited Partner, in whole or in part, 
whether voluntary or by operation of law, shall be considered an Assignment for all purposes 
hereunder. 

(ii) Each assigning Partner agrees to pay, prior to the time the General 
Partner consents to such an Assignment, all expenses, including attorneys' fees, incurred by the 
Partnership in connection with such Assignment. 

(iii) Notwithstanding anything herein to the contrary, no Assignment 
shall be given effect unless the Assignee delivers to the Partnership the representations set forth 
in Exhibit A hereto. 

6.4 Transfer of Beneficial Ownership of Limited Partner. Each Limited Paitner that 
has an Associated Person hereby agrees and acknowledges that, in its governing documents or 
otherwise, it shall provide that (i) such Associated Person shall, at all times, control such Limited 
Partner, (ii) such Associated Person (and his/her spouse, lineal descendants or estate if none of 
the foregoing exists) shall, at all times, beneficially own one hundred percent (100%) of the 
interests in such Limited Partner and (iii) such Associated Person shall not assign any portion of 
its interests in such Limited Partner (other than to his/her spouse or lineal descendants) without 
the prior written consent of the General Partner. 

6.5 Substituted Partners. A transferee of any General or Limited Partner interest in 
the Partnership may become a substituted General or Limited Partner (as the case may be), as to 
the interest in the Partnership transferred, in place of the transferor only upon the consent of the 
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General Partner, which consent may be given or withheld by the General Partner in its discretion. 
The General Partner or its Affiliates shall have the right to be a Limited Partner or to become a 
substituted Limited Partner. Unless a transferee of any Partnership interest of a Partner becomes 
a substituted General Partner or substituted Limited Partner in accordance with the provisions of 
this Agreement, such transferee shall not be entitled to any of the rights granted to a Partner 
hereunder other than the right to receive all or pru.t of the share of the income, gains, losses, 
deductions, expenses, credits, distributions, or returns of capital to which its transferor would 
otherwise be entitled with respect to the Partnership interest so transferred. 

6.6 Withdrawal of Partners. Except as permitted by Section 6.2(b), Section 6.3 and 
this Section 6.6, no Partner shall have any right to withdraw or resign from the Partnership unless 
such Partner transfers its entire Partnership interest to one or more transferees who are admitted 
as substituted General or Limited Partners (as the case may be) in accordance with Section 6.5. 
The General Partner may not be removed, suspended, or (except as provided in the Act) replaced 
without its consent. 

6.7 Publicly Traded Partnership. Notwithstanding anything to the contrary contained 
herein, no Limited Partner shall assign any portion of such Limited Partner's interest in the 
Pru.tnership if the General Partner determines that such Assigrunent or attempted Assignment 
could cause the Partnership to be treated as a .. publicly traded partnership" within the meaning of 
Section 7704 of the Code. 

ARTICLE 7 
General Accounting Provisions and Reports 

7.1 Books of Account; Tax Returns. At the expense of the Partnership, the General 
Partner shall prepare and file, or shall cause to be prepared and filed, all United States Federal, 
state, local, and foreign income and other tax returns required to be filed by the Partnership and 
shall keep or cause to be kept complete and appropriate records and books of account in which 
shall be entered all such transactions and other matters relative to the Partnership's operations, 
business, and affairs as are usually entered into records and books of account that are maintained 
by persons engaged in business of like character or are required by the Act. At the discretion of 
the General Partner, such books and records shall be maintained in accordance with U.S. 
generally accepted accounting principles or the basis utilized in preparing the Partnership's 
United States Federal income tax returns, which returns, if allowed by applicable law, may in the 
discretion of the General Partner be prepared on either a cash basis or accrual basis. 

7.2 Place Kept; Inspection. The books and records shall be maintained at the 
principal place of business of the Partnership or the Pru.1nership's third party administrator, and 
all such books and records (excluding those that do not relate to or reflect information in respect 
of the requesting Partner's interest in the Partnership) shall be available for inspection and 
copying at the reasonable request, and at the expense, of any Partner during the ordinary business 
hours of the Partnership. For the avoidance of doubt, each Limited Partner agrees and 
acknowledges that Uflless the General Partner determines otherwise in its sole discretion, with 
respect to Schedule II and the information contained therein, such Limited Partner shall only be 
entitled to inspect and copy that portion of Schedule II that relates to such Limited Partner's 
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interest in the Partnership and shall have no right to inspect or copy that portion of Schedule II 
that relates to any other Partner's interest in the Partnership. 

7.3 Tax Matters Representative. The General Partner or its designee is hereby 
designated the "Tax Matters Representative" and shall serve as the "tax matters partner", 
"partnership representative" or any similar role, as applicable within the meaning of the Code 
and is authorized and required to represent the Pa11nership in connection with all examinations of 
the Partnership's affairs by tax authorities, including resulting administrative and judicial 
proceedings. Jn the event that the Partnership is not subject to the consolidated audit rules of 
Sections 6221 through 6234 of the Code during any fiscal year, each Person who was a Partner at 
any time during such fiscal year hereby agrees to sign an election pursuant to Section 
623 l(a)(l)(B)(ii) of the Code and Regulations Section 301.6231 (a)(l)-1 (b)(2) to be filed with the 
Partnership's Federal income tax return for such fiscal year to have such consolidated audit rules 
apply to the Partnership. If any state or local tax law provides for a tax matters partner or person 
having similar rights, powers, authority or obligations, the Tax Matters Representative shall 
serve in such capacity. In all other cases, the Tax Matters Representative shall represent the 
Partnership in all tax matters to the extent allowed by law. Expenses incurred by the Tax Matters 
Representative in its role as the Tax Matters Representative or in a similar capacity as set forth in 
this Section 7.3 shall be borne by the Partnership as Partnership Expenses. Such expenses shall 
include, without limitation, fees of attorneys and other tax professionals, accountants, appraisers 
and expe11s, filing fees and reasonable out of pocket costs. Each Partner agrees that any action 
taken by the Tax Matters Representative in connection with audits of the Partnership shall be 
binding upon such Partners and each such Partner further agrees that such Partner shall not treat 
any Partnership item inconsistently on such Partner's income tax return with the treatment of the 
item on the Partnership's retmn and that such Partner shall not independently act with respect to 
tax audits or tax litigation involving the Partnership (but not a Partner individually), unless 
previously authorized to do so in writing by the Tax Matters Representative, which authorization 
may be withheld by the Tax Matters Representative in its sole and absolute discretion. 

7.4 Tax Elections. 

(a) Elections by Partnership. The General Prutner shall have the discretion to 
make decisions as to all tax and accounting matters, including any tax election provided under 
the Code, or any provision of state, local or foreign tax law, and the General Partner shall, to the 
fullest extent permitted by law. be absolved from all liability for any and all consequences to any 
previously admitted or subsequently admitted Partners resulting from its making or failing to 
make any such election. All decisions and other matters concerning the computation and 
allocation of items of income, gain, loss, deduction and credits among the Partners, and 
accounting procedures not specifically and expressly provided for by the terms of this 
Agreement shall be determined by the General Partner in its discretion. Any determination made 
pursuant to this Section 7.4 by the General Partner shall be conclusive and binding on all 
Partners. 

(b) Elections by Partners. If any Partner makes any tax election that requires 
the Partnership to furnish information to such Partner to enable such Partner to compute its own 
tax liability, or requires the Partnership to file any tax return or report with any tax authority, or 
adjust the basis of Partnership property, in any case that would not be required in the absence of 
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such election made by such Partner, the General Partner may, as a condition to fwnishing such 
information, or filing such return or report, or making such basis adjustment, require such 
Partner to pay to the Partnership any incremental expenses incurred in connection therewith. 

ARTICLE8 
Amendments and Waivers 

8.1 Without Limited Partner Consent. The General Partner may, whether with or 
without the consent or vote of any Limited Partner, amend or waive any provision of this 
Agreement which merely (i) reflects the transfer of a Partnership interest or the admission or 
withdrawal of one or more new or substituted Limited or General Partners in accordance with 
this Agreement, (ii) coITects an error or clarifies an ambiguity in this Agreement, (iii) does not 
adversely affect the economic rights, entitlements and obligations of any Limited Partner 
hereunder in any material respect, (iv) changes Schedules I and 11 to reflect the names, addresses, 
and Percentage Interests of the Partners as from time to time amended in accordance with this 
Agreement, (v) enables the Partnership to avoid violating any law which (in the absence of such 
amendment or waiver) would have, or may reasonably be expected to have, a material adverse 
effect on the Partnership or its operations, business, or affairs, or (vi) changes any other 
provision on which the consent, vote, or approval of the affected Limited Partners is not required 
by law or this Agreement; provided, however, that notwithstanding any other provision of this 
Agreement to the contrary, no such amendment or waiver effected by the General Partner shall 
adversely affect the economic rights, entitlements or obligations of any Limited Partner 
hereunder without the consent of such Limited Partner so affected. 

8.2 With Majority Limited Partner Consent. Except as provided in Section 8.1 or 8.3, 
this Agreement may be modified or amended, or any provision hereof waived, only with the 
consent of the General Partner and the consent or vote of Limited Partners then representing a 
Majority in Interest of all Limited Partners. 

8.3 Certain Other Amendments. No amendment to or waiver of any provision of this 
Agreement shall be effective against a given Partner without the consent or vote of such Partner 
if such amendment or waiver would (i) cause the Partnership to fail to be treated as a limited 
partnership under the Act or cause a Limited Partner to become liable as a general partner of the 
Partnership, (ii) change Section 2.1 to increase a Partner's obligations to contribute to the capital 
of the Partnership, (iii) change Section 4.1 or 4.2 to affect adversely any Partner's rights to 
exculpation or indemnification, (iv) change Sections 5.l(a), 5.2, 8.1, 9.2(c), or 11.9(c) to affect 
adversely the participation of such Partner in the income, gruns, losses, deductions, expenses, 
credits, capital, or distributions of the Partnership or (v) change the percentage of Partners 
necessary for any consent or vote required to take any action specified in Section 8.2 or this 
Section 8.3. 

ARTICLE 9 
Dissolution, Liquidation, and Termination 

9.1 Dissolution. The Partnership shall be dissolved and its affairs wound up on a date 
determined by the General Partner in its reasonable judgment (the "Partnership Termination 
Date"); provided, however, that, notwithstanding anything to the contrary contained herein, the 
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Partnership shall sooner be dissolved and its affairs shall be wound up upon the occurrence of 
any event sufficient under the Act to cause the dissolution of the Partnership prior to the 
Partnership Termination Date. 

9.2 Liquidation. 

(a) Dissolution of the Partnership shall be effective as of the date on which 
the event occurs giving rise to the dissolution and all Partners shall be given prompt notice 
thereof in accordance with Section 11.4 hereof, but the Paitnership shall not terminate until the 
assets of the Partnership have been distributed as provided for in Section 9.2(c) hereof and a 
Certificate of Cancellation of the Certificate has been filed with the Delawai·e Secretary of State. 
Notwithstanding the dissolution of the Partnership, prior to the termination of the Partnership, 
the business, assets and affairs of the Partnership shall continue to be governed by this 
Agreement. 

(b) Upon the dissolution of the Partnership, the General Partner, or, if the 
General Partner cannot or elects not to act, a person selected by the General Partner, or, if there 
is no General Partner, a person selected by a majority of the members of the General Partner, 
shall act as the liquidator (the "Liquidator") of the Paitnership to wind up the Partnership. The 
Liquidator shall have full power and authority to sell, assign and encumber any or all of the 
Partnership's assets and to wind up and liquidate the affairs of the Partnership in an orderly and 
business-Hke manner. 

( c) The Liquidator shall distribute all proceeds from liquidation m the 
following order of priority: 

(i) first, to creditors of the Partnership (including creditors who are 
Partners) in satisfaction of the liabilities of the Partnership (whether by payment or the making of 
reasonable provision for payment thereof); and 

(ii) thereafter, to the Partners in the same manner m which non-
liquidating distributions are made pursuant to Article 5 hereof. 

(d) The Liquidator shall determine whether any assets of the Partnership shall 
be liquidated through sale or shall be distributed in kind. A distribution in kind of an asset to a 
Partner shall be considered, for the purposes of this Article 9, a distribution in an amount equal 
to the Fair Market Value of the asset so distributed as determined by the Liquidator in its 
discretion. 

9.3 Cancellation of Certificate. Upon the completion of the distribution of 
Partnership assets as provided in Section 9.2 hereof, the person acting as Liquidator shall cause 
the cancellation of the Certificate and shall take such other actions as may be necessary or 
appropriate to terminate the Partnership. 

9.4 No Negative Capital Account Obligation. Notwithstanding any other provision of 
this Agreement to the contrary, in no event shall any Partner who has a negative capital account 
upon final distribution of all cash and other property of the Partnership be required to restore 
such negative account to zero. 
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9.5 No Other Cause of Dissolution. The Partnership shall not be dissolved, or its 
legal existence terminated, for any reason whatsoever except as provided in this Article 9. 

ARTICLE 10 
Competing Activities; Non-Solicitation; Confidentiality 

I 0.1 Non-Competition. 

(a) Each Limited Partner agrees that, at all times prior to the first anniversary 
of such Limited Partner becoming a Separated Partner for any reason, such Limited Partner shall 
not, directly or indirectly (whether for compensation or not), solicit any Person who has invested 
in any Fund (or any Affiliate of such Person) to invest in a fund managed by a Competing 
Business. 

(b) Notwithstanding the foregoing, the terms of Section 10. l(a) or (c) shall 
not be deemed to be breached as a result of a Limited Partner acting in his or her capacity as a 
director, officer, employee, manager, member, partner, stockholder, trustee, agent or other 
representative of the Partnership or any of its Affiliates, or by acting as a director, officer, 
employee, manager, member, partner, stockholder, trustee, agent or other representative of any 
PortfoHo Company at the request of the Partnership or its Affiliates. 

(c) Each Limited Partner agrees that, at all times prior to the 18-month 
anniversary of such Limited Partner becoming a Separated Pai1ner (in the case of clause (i) 
below) and at all times prior to the 6-month anniversary of such Limited Partner becoming a 
Separated Partner (in the case of clause (ii) below), such Limited Partner shall not, directly or 
indirectly (whether for compensation or not) acquire or seek to acquire, or assist, advise or 
encourage any other Person (other than the Partnership or any Fund) in acquiring or seeking to 
acquire, any company, business or assets which to such Limited Partner's knowledge was the 
subject of a potential investment by any Fund (i) as of the date such Limited Partner became a 
Separated Paitner or (ii) during the 1-year period prior to such Limited Partner becoming a 
Separated Partner. 

( d) Each Limited Partner acknowledges and agrees that, in the event of a 
breach of the provisions of either Section 10. l (a) or Section 10.l(c), the damage or imminent 
damage to the value and goodvvill of the Partnership and its Affiliates would be inestimable and 
that therefore money damages and/or any other remedy under applicable ]aw would be 
inadequate. Accordingly, the parties hereto agree that, in addition to any losses or other damages 
incurred or suffered by the Partnership or its Affiliates, the Partnership and its Affiliates shall be 
entitled (without the necessity of posting any bond or other security) to injunctive relief, 
including specific performance, against a Limited Partner with respect to any breach of the tenns 
of either Section 10.l (a) or Section IO.I Cc) by such Limited Pai·tner. The duration of the 
restrictions set forth in this Section 10.l shall be extended by the period of time equal to the 
number of days, if any, during which a Limited Partner or one of his or her Affiliates is in breach 
of this covenant. 

(e) Jn addition, each Limited Partner ftuther acknowledges and agrees that, 
notwithstanding any other provision of this Agreement to the contrary, in the event such Limited 
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Partner willfully breaches the terms of Section 10.l(a) or Section 10.1 (c) at any tjme prior to 
such Limited Partner becoming a Separated Partner, such Limited Patiner shall immediately and 
automatically forfeit without consideration his or her entire Partnership interest. 

(f) Each Limited Partner believes that be or she has received and will receive 
sufficient consideration and other benefits as a Limited Partner of the Partnership and as 
otherwise provided hereunder or as described in the recitals hereto to clearly justify the 
restrictions in Section 10. l(a) and Section I 0. l(c) which, in any event (given their education, 
skills and ability), each Limited Partner does not believe would prevent them .from otherwise 
earning a living. Each Limited Partner acknowledges that he or she also is agreeing to such 
restrictions in order to induce other Limited Partners to agree to such restrictions. Each Limited 
Partner further acknowledges that other Limited Partners may be receiving more or different 
consideration for their respective agreements to be bound by such restrictions, and consents 
thereto. Each Limited Partner has carefully considered the nature and extent of the restrictions 
placed upon them by this Agreement, and hereby acknowledges and agrees that the same are 
reasonable in time and territory and do not confer a benefit upon the Partnership and its Affiliates 
disproportionate to the detriment of the Limited Partner. 

(g) The parties hereto intend that the covenants contained in this Section 10.1 
shall be construed as a series of separate covenants, one for each state within the United States 
and each COlfiltry outside the United States. Except for geographic coverage, each such separate 
covenant shall be deemed identical in terms to the covenant s contained in this Section I 0.1. If, 
in any judicial proceeding, a court shall refuse to enforce any of the separate covenants deemed 
included in this Section 10. l, then such unenforceable covenant shall be deemed reduced in 
scope or, if necessary, eliminated from these provisions for the purpose of those proceedings to 
the extent necessary to permit the remaining separate covenants to be enforced and the other 
covenants set forth in this Section 10.1 shall remain in effect as if the provision had been 
executed without the invalid covenants. The parties hereby declai·e that they intend that the 
remaining covenants of the provision continue to be effective without any covenants that have 
been declared invalid. 

10.2 Non-Solicitation. 

(a) Each Limited Partner agrees that, at all times prior to the later of (1) the 
first anniversary of such Limited Partner becoming a Separated Partner and (2) the date on which 
such Limited Partner ceases to hold an interest in any Fund General Partner or other Affiliate of 
the Partnership, such Limited Partner shall not, directly or indirectly (whether for compensation 
or not), (i) solicit, recruit or otherwise induce, or attempt to solicit, recmit or otherwise induce, 
(x) any investment professional, officer, senior manager, consultant (including any "operating 
partner" or similar role) or other employee of the Partnership, any Fund General Partner or any 
Fund, or (y) any officer or senior manager of any Portfolio Company to leave, as applicable, the 
Partnership, such Fund General Partner, such Fund or such Portfolio Company, (ii) hire, employ 
or partner with (x) any investment professional, officer, senior manager, consultant (including 
any "operating partner" or similar role) or other employee of the Partnership, any Fund General 
Partner or any Fund (or any person that was such an investment professional, officer, senior 
manager, consultant or employee during the I-year period prior to such Limited Partner 
becoming a Separated Partner), or (y) any officer or senior manager of any Portfolio Company 
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(or any person that was such an officer or senior manager during the 1-year period prior to such 
Limited Partner becoming a Separated Partner) or (iii) otherwise interfere with the employment 
or other professional relationship of (x) any investment professional, officer, senior manager, 
consultant (including any "operating partner" or similar role) or other employee of the 
Partnership, any Fund General Partner or any Fund, or (y) any officer or senior manager of any 
Portfolio Company. Solely for purposes of this Section I 0.2(a), "Portfolio Company", with 
respect to a Separated Partner, shall be deemed to include any Entity that was a Portfolio 
Company as of the date of such Separated Partner's Termination> irrespective of whether such 
Portfolio Company was the subject of a sale or other transaction subsequent to such Termination. 

(b) Each Limited Partner acknowledges and agrees that, in the event of a 
breach of the provisions of Section 10.2(a), the damage or imminent damage to the value and 
goodwill of the Partnership and its Affiliates would be inestimable and that therefore money 
damages and/or any other remedy under applicable law would be inadequate. Accordingly, the 
parties hereto agree that, in addition to any losses or other damages incurred or suffered by the 
Partnership or its Affiliates, the Partnership and its Affiliates shall be entitled (without the 
necessity of posting any bond or other security) to injunctive relief, including specific 
performance, against a Limited Partner with respect to any breach of the terms of Section 10.2(a) 
by such Limited Pai1ner. The duration of the restrictions set forth in this Section I 0.2 shall be 
extended by the period of time equal to the number of days, if any, during which a Limited 
Partner or one of his or her Affiliates is in breach of this covenant. 

( c) ln addition, each Limited Partner further acknowledges and agrees that, 
notwithstanding any other provision of this Agreement to the contrary, in the event such Limited 
Partner willfully breaches the terms of Section 10.2(a) at any time prior to such Limited Partner 
becoming a Separated Partner, such Limited Partner shall immediately and automatically forfeit 
without consideration his or her entire Partnership interest. 

10.3 Confidentiality. 

(a) Each Limited Partner agrees to keep confidential, and not to disclose to 
any Person, any matter relating to the Partnership> the General Partner, each Fund General 
Partner, each Fund and any of their respective Affiliates or their respective affairs, including any 
matter related to the business, financial results, clients or affairs of the Partnership (including, for 
the avoidance of doubt, any "track record" information of the Partnership or any Fund or 
investment thereof, which such "track record" shall belong exclusively to the Partnership and its 
Affiliates) or to any Portfolio Investment or Portfolio Company (other than disclosure to such 
Limited Partner's agents, accountants, legal counsel, advisors or representatives responsible for 
matters relating to the Partnership and who need to know such information to perform such 
responsibilities (each such Person being hereinafter referred lo as an "Authorized 
Representative")); provided, however, that such Limited Partner or any of its Authorized 
Representatives may make such disclosure to the extent that (i) the information being disclosed 
is in connection with such Limited Partner's tax returns or financial statements, (ii) the 
information being disclosed is otherwise generally available to the public, (iii) such disclosure is 
requested by any governmental body, agency, official or authority having jurisdiction over such 
Limited Partner, (iv) such disclosure, in the written opinion of legal counsel of such Limited 
Partner or Authorized Representative, is otherwise required by law or (v) such disclosure is 
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required in the ordinary course of business of the Partnership or any Fund; provided, further, to 
the extent reasonably practicable, such Limited Partner shall notify the General Pa1tner prior to 
any such disclosure. No Limited Partner shall make any disclosure described in clause (ii) of 
this Section 10.3 to the media without the prior consent of the General Partner. Prior to making 
any disclosure described in clause (iv) of this Section 10.3, each Limited Partner shall notify the 
General Partner of such disclosure and deliver to the General Partner a copy of the opinion 
referred to in such clause (iv). Each Limited Partner shall use its best efforts to cause each of its 
Authorized Representatives to comply with the obligations of such Limited Partner under this 
Section 10.3. Jn connection with any disclosure described in clause (iii) above, the disclosing 
Limited Partner shall promptly notify the Partnership and the General Partner of such disclosure 
and cooperate with the Partnership and the General Partner in seeking any protective order or 
other appropriate arrangement as the General Partner may request. Notwithstanding anything to 
the contrary contained in this Section 10.3(a), nothing in this Agreement shall (x) prohibit any 
Limited Partner from making good faith reports of possible violations of Federal law or 
regulation to, or to paiticipate in any investigation or proceeding that may be conducted by, any 
governmental body, agency, official or authority in accordance with the provisions of and rules 
promulgated under Section 21 F of the Securities Exchange Act of 1934 or of any other 
whistleblowcr protection provisions of state or federal law or regulation, or (y) require 
notification or prior approval by the Partnership of any reporting described in the foregoing 
clause (x). 

(b) Each Limited Partner acknowledges and agrees that, in the event of a 
breach of the provisions of Section 10.3(a), the damage or imminent damage to the value and 
goodwill of the Partnership and its Affiliates would be inestimable and that therefore money 
damages and/or any other remedy under applicable law would be inadequate. Accordingly, the 
patties hereto agree that, in addition to any losses or other damages incurred or suffered by the 
Partnership or its Affiliates, the Partnership and its Affilia1es shall be entitled (without the 
necessity of posting any bond or other security) to injunctive relief, including specific 
performance, against a Limited Partner with respect to any breach of the terms of Section 10.3(a) 
by such Limited Partner. The duration of the restrictions set forth in this Section I 0.3 shall be 
extended by the period of time equal to the number of days, if any, during which a Limited 
Partner or one of his or her Affiliates is in breach of this covenant. 

( c) In addition, each Limited Partner further acknowledges and agrees that, 
notwithstanding any other provision of this Agreement to the contrary, in the event such Limited 
Partner willfully breaches the terms of Section 10.3(a) at any time prior to such Limited Partner 
becoming a Separated Partner, such Limited Partner shall immediately and automatically forfeit 
without consideration his or her entire Partnership interest. 

(d) Each Limited Partner acknowledges that the Partnership holds a 
sublicensable, royalty-free license to use the Name and Mark, and that no other Limited Partner 
sha11 have, by virtue of its ownership of an interest in the Partnership or any of its Affiliates, any 
rights in respect of, or interest in, the Name and Mark or the goodwill or similar value associated 
therewith. 

10.4 Non-Disparagement. Each Limited Partner agrees, both prior to and after such 
time, if any, as such Limited Partner becomes a Separated Partner, not to criticize, denigrate or 
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disparage (a) the Partnership, (b) any of the Partnership's Affiliates, (c) any investment 
professional, officer, senior manager, consultant (including any "operating partner" or similar 
role) or other employee of the Partnership, any Fund General Partner or any Fund, or ( d) any 
officer or senior manager of any Portfolio Company. 

10.5 Other Agreements. Each Limited Partner agrees that, notwithstanding any other 
provision in this Agreement to the contrary, such Limited Partner shall not take any action 
contrary to any non-solicitation, non-disparagement, non-competition or any similar provision 
contained in any definitive agreement to which the Partnership or any of its Affiliates is subject. 

10.6 Separated Partners. For the avoidance of doubt, the provisions of this Article 10, 
to the extent they expressly extend beyond a Limited Partner's Separation Date, shall apply to a 
Separated Partner (and each reference to a Limited Partner shall be deemed to also be a reference 
to a Separated Pru.tner). 

ARTICLE 11 
Miscellaneous 

I l. I Waiver of Partition. To the fullest extent permitted by law, each of the Partners 
inevocably waives during the term of the Partnership any right that such Partner may have to 
maintain an action for partition with respect to the property of the Partnership. 

11.2 Entire Agreement. This Agreement constitutes the entire agreement among the 
Partners with respect to the subject matter hereof and supersedes any prior agreement or 
understanding among them with respect to such subject matter. 

11 J Severability. If any term or provision of this Agreement or the application thereof 
to any Person or circumstances shall be held invalid or unenforceable, the remaining terms and 
provisions hereof and the application of such term or provision to Persons or circumstances other 
than those to which it is held invalid or unenforceable shall not be affected thereby. 

11.4 Notices and Other Communications. All notices, requests, demands, and other 
communications hereunder shall be in writing, including facsimile, electronic mail (including, 
for the avoidance of doubt, by electronic mail containing an electronic link to a communication 
or a notification that such communication is electronically accessible) or similar writing, and 
shall be given, if to a Pa1tner, at its address, electronic mail address or facsimile number set forth 
in the records of the Partnership and, if to the Partnership, at the address of its principal place of 
business specified in Section 1 .4, or to such other address as the Partnership or any Partner shall 
have last designated by notice to the Partnership and all other pru.ties hereto in accordance with 
this Section 1 I .4. Each such notice, request or other communication shall be effective (i) if 
given by facsimile, when such facsimile is transmitted to the facsimile number specified pursuant 
to this Section 11.4, (ii) if given by mail, 72 hours after such communication is deposited in the 
mail with first class postage prepaid, addressed to the address specified pursuant to this Section 
1 I .4, (iii) if given by electronic mail, when such electronic mail is sent to the electronic mail 
address specified pursuant to this Section 11.4, (iv) if given by overnight courier, 24 hours after 
being sent (or 48 hours if being sent between the U.S. and any other country) to the address 
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specified pmsuant to this Section 11 .4 or (v) if given by any other means, when delivered at the 
address specified pursuant to this Section 11.4. 

11.5 Governing Law. This Agreement, all questions concerning the construction, 
interpretation and validity of this Agreement, all claims or causes of action that may be based 
upon, arise out of or related to this Agreement and the negotiation, execution or performance of 
this Agreement (including any claim or cause of action based upon, arising out of or related to 
any representation or warranty made in or in connection with this Agreement or as an 
inducement to enter into this Agreement) shall be governed by and construed and enforced in 
accordance with the laws of the State of Texas, without giving effect to any choice or conflict of 
law provision or rule (whether in Texas or any other jurisdiction) that would cause the 
application of the laws of any jurisdiction other than Texas. In furtherance of the foregoing, the 
laws of the State of Texas will control even if under such jurisdiction's choice oflaw or conflict 
of law analysis, the substantive law of some other jmisdiction would ordinarily or necessarily 
apply. 

11.6 Successors and Assigns. All of the terms and provisions of this Agreement shall 
inme to the benefit of and be binding upon each of the parties hereto and its respective pe1mitted 
transferees, if any; provided, however, no party hereto may sell, assign, hypothecate, transfer or 
otherwise dispose of (or cause or permit to be created or existing any lien or encwnbrance on), 
directly or indirectly, its interest in the Partnership (or any portion thereof or any beneficial 
interest therein) or its rights, interests or obligations hereunder except in accordance with the 
terms of this Agreement. 

11. 7 Counteroarts. This Agreement may be executed in two or more counterparts, all 
of which shall constitute one and the same instrument. 

11.8 Construction; Headings. The section and article headings in this Agreement are 
for convenience of reference only and shall not be deemed to alter the meaning or interpretation 
of any provision hereof. It is the intention of the parties that every covenant, term, and provision 
of this Agreement shall be construed simply according to its fair meaning and not strictly for or 
against any party (nof:\:vithstanding any rule of law requiring an Agreement to be strictly 
construed against the drafting party), it being understood that the parties to this Agreement are 
sophisticated and have had adequate opportunity and means to retain counsel to represent their 
interests and to otherwise negotiate the provisions of this Agreement. 

11.9 Power of Attorney. By execution of this Agreement, each Limited Partner hereby 
makes, constitutes, and appoints the General Partner, with full power of substitution and 
re-substitution in the General Partner (in its sole discretion), such Limited Partner's true and 
lawful attorney-i.n-fact ("Attorney") for and in such Limited Partner's name, place, and stead and 
for its use and benefit, to prepare, execute, certify, acknowledge, swear to, file, deliver, or record 
any one or more of the following: 

(a) the Partnership's Certificate or any other agreement, certificate, report, 
consent, instrument, filing, or writing made by or relating to the Partnership that the Attorney 
deems necessary, desirable, or appropriate for any lawful purpose, including (i) organizing the 
Partnership under the Act, (ii) admitting or changing Partners or substituted Prutners with respect 
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to the Partnership, in either case pursuant to the respective terms of this Agreement, (iii) 
qualifying the Partnership to do business in any jurisdiction, and (iv) complying with any law, 
agreement, or obligation applicable to the Partnership; 

(b) any agreement, certificate, report, consent, instrument, filing, or writing 
made by or relating to the Partnership that the Attorney deems necessary, desirable, or 
appropriate to effectuate the business purposes of or the dissolution, liquidation, or termination 
of the Partnership pursuant to applicable law or the respective terms of this Agreement; and 

( c) any amendment to or modification or restatement of this Agreement, the 
Partnership's certificate of limited partnership, or any other agreement, certificate, report, 
consent, instrument, filing, or writing of any type described in clause (a) of this Section 11.9, 
provided that any amendment of or modification to this Agreement shall first have been adopted 
in accordance with Article 8. 

11.10 [Intentionally omitted]. 

11.11 Parties in Interest. Except as expressly provided in the Act and Article IV hereof, 
nothing in this Agreement shall confer any rights or remedies under or by reason of this 
Agreement on any persons other than the Partners and their respective transferees, successors 
and assigns nor shall anything in this Agreement relieve or discharge the obligation or liability of 
any third person to 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. 

1 1 .12 Reliance on Authority of Person Signing Agreement. If a Partner is not a natural 
Person, neither the Partnership nor any Partner shall (a) be required to determine the authority of 
the individual signing this Agreement to make any commitment or undertaking on behalf of such 
entity or to determine any fact or circumstance bearing upon the existence of the authority of 
such individual or (b) be responsible for the application of distribution of proceeds paid or 
credited to individuals signing this Agreement on behalf of such entity. 

11.13 Representations. Unless otherwise specified in a notice delivered to the General 
Partner, each Partner represents and warrants as of the date hereof and as of each date on which 
such Partner holds an interest in the Partnership as follows: 

(a) The Partner is an accredited investor as defined in Regulation D, 
promulgated under the U.S. Securities Act of 1933, as amended, and that the interest in the 
Partnership will be owned by such Partner as the sole beneficial owner and is not being acquired 
for distribution in violation of such law. 

(b) The Partner is either or both (i) a Qualified Purchaser as defined in Section 
2a-51 of the U.S. Investment Company Act of 1940, as amended and/or (ii) a Knowledgeable 
Employee as defined in Rule 3c-5 of the U.S. Investment Company Act of 1940, as amended. 

( c) The Partner (i) has acquired interests in the Partnership for its own 
account, for investment only and not with a view to the distribution thereof, (ii) recognizes that 
an investment in the Partnership is speculative and involves certain risks, and (iii) acknowledges 
that none of the Partnership, the General Partner or any Affiliate thereof has made any guarantee 
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or representation upon which such Partner has relied concerning the possibility or probability of 
profit or loss or the realization of any tax benefits as a result of its acquisition of any interest in 
the Partnership. 

(d) The Partner's knowledge and experience in financial and business matters 
are such that it is capable of evaluating the risks of owning an interest in the Partnership. 

11.14 Division of Property. In the event of a property settlement or separation 
agreement between a Limited Partner (or, in the case of a Limited Partner that is not a natural 
Person, its Associated Person) and his or her spouse, such Limited Partner (or such Associated 
Person) agrees that he or she shall use his or her reasonable best efforts to retain all of such 
Limited Partner's interest in the Partnership and shall reimburse his or her spouse out of funds, 
assets or proceeds separate and distinct from such Limited Partner's interest in the Partnership or 
any of its Affiliates. To the extent that such Limited Partner (or such Associated Person) is 
unable, despite his or her exercise of reasonable best efforts, to retain all of such Limited 
Partner's interest in the Partnership, such Limited Partner (or such Associated Person) shall use 
reasonable best efforts to assign to his or her spouse only the right to share in profits and losses, 
to receive distributions, and to receive allocations of income, gain, loss, deduction or credit or 
similar items to which the assigning Limited Partner was entitled, to the extent assigned, with the 
assigning Limited Partner remaining entitled to exercise all rights and powers of a Limited 
Partner hereunder; provided, however, that any purported assignment shall be an Assignment 
subject to the provisions of Article 6 of this Agreement. Notwithstanding the foregoing, if a 
spouse or former spouse of a Limited Partner (or, in the case of a Limited Partner that is not a 
natural Person, its Associated Person) acquires an interest in the Partnership as a Limited Partner 
as a result of any such proposed settlement or separation agreement or is otherwise assigned an 
interest in the Partnership, such spouse or former spouse hereby grants an irrevocable power of 
attorney (which shall be coupled with an interest) to the assigning Limited Partner to vote or to 
give or withhold such approval as such assigning Limited Partner shall himself or herself vote or 
approve with respect to such matter and without the necessity of the taking of any action by any 
such spouse or former spouse. Such power of attorney shall not be affected by the subsequent 
disability or incapacity of the spouse or former spouse granting such power of attorney. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned General Partner has executed this Agreement 
effective as of the date first written above. 

General Pa1·tner: 

KAINOS CAPITAL, LLC 

By: NQ;ni~ J 

Title: Vice President; Chief Financial Officer; Secretary 

(SIGNATURE PAGE 1'0 THE AMENDED & RESTATED AGREEMENT Of LIMlTlJD PARTNERSHIP OF KAJNOS CAPITAL I .PJ 
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IN WITNESS WHEREOF, the undersigned Limited Partner has executed this Agreement 
effective as of the date first written above. 

Existing Limited Partner: 

The undersigned, in his or her capacity as the spouse of a Limited Partner (or, as applicable, the 
Associated Person of a Limited Partner), is hereby executing and delivering this Agreement 
solely for the purpose of agreeing to the provisions of Section 11.14 hereof. 

[ l 
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Existing Limited Partner: 

ROBERT W. SPERRY 

The undersigned, in his or her capacity as the spouse of a Limited Partner (or, as applicable, the 
Associated Person of a Limited Partner), is hereby executing and delivering this Agreement 
solely for the purpose of agreeing to the provisions of Section 11.14 hereof. 

[ l 
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SCHEDULE I 

NAMES, PERCENTAGE INTERESTS AND INITIAL CAPITAL CONTRIBUTIONS 
OF PARTNERS 

KAJNOS CAPITAL, LLC PRIOR TO FILING THE CERTIFICATE OF CONVERSION 

Partner Name Add1·ess Percentage Initial Capital 
Interest Contribution * 

Limited Part11ers: 

Rosen, Andrew S. Note 1 42.000000% 

Sperry, Robert W. Note 1 33.000000% 

Bradley, Sarah A. Note 1 25.000000% 

Note 1: c/o Kainos (GP) Capital LLC, 2100 McKinney Avenue, Suite 1600, Dallas, TX 75201 

*Andrew S. Rosen, Robert W. Sperry, and Sarah A. Bradley are deemed to contribute to the 
Partnership the net working capital of the Partnership on the date the Certificate of Conversion was filed 
pro-rata in accordance with the Percentage Interests reflected on this Schedule I. 
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SCHEDULE2 

NAMES, PERCENTAGE INTERESTS AND INITIAL CAPlT AL CONTRIBUTIONS 
OF PARTNERS 

KAINOS CAPITAL LP AFTER FILING THE CERTIFICATE OF CONVERSION 

Partner Name Address 

Limited Partners: 

Bradley, Sarah A. Note 1 

P_ercentage 
Interest 

12.000000% 

Initial Capital 
Contribution 

Note 1: c/o Kai nos (GP) Capital LLC, 2100 McKilll1ey Avenue, Suite 1600, Dallas, TX 7520 I 
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EXHIBIT A 

TRANSFEREE TAX REPRESENTATIONS 

1. The transferee is, and will at aJI times continue to be, the sole beneficial owner of the 
interest in the Partnership to be registered in its name; 

2. The transferee is not a trust, estate, partnership or "S corporation" for Federal income 
tax purposes; 

3. The transferee did not acquire, and will not assign, its interest in the Partnership 
through (a) a national, foreign, regional, local or other Securities exchange, (b) 
PORTAL, (c) an over-the-cowiter market (including an interdealer quotation system 
that regularly disseminates firm buy or sell quotations by identified brokers or dealers 
by electronic means or otherwise) or (d) on or through an "established securities 
market" or a "secondary market or the substantial equivalent thereof" as such terms 
are used in Regulations Section 1.7704-1; 

4. The transferee did not acquire, and will not Assign, its interest in the Partnership 
from, to or through (a) a person, such as a broker or dealer, that makes a market in, or 
regularly quotes prices for, interests in the Partnership or (b) a person that regularly 
makes available to the public (including customers or subscribers) bid or offer quotes 
with respect to interests in the Partnership and stands ready to effect, buy or sell 
transactions at the quoted prices for itself or on behalf of others; and 

5. The transferee will only assign its interest in the Partnership to a buyer who provides 
the representations similar to these. 

* * * 

The General Partner may waive representation 2 above on the advice of counsel that the 
transfer of an interest in the Partnership to such transferee will not cause the Partnership 
to be treated as a corporation for Federal income tax purposes. These representations may 
from time to time be revised by the General Partner on the advice of counsel. 
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