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Jason S. Brookner (Texas Bar No. 24033684)

Andrew K. York (Texas Bar No. 24051554)

Joshua D. Smeltzer (Texas Bar No. 24113859)

J. Reid Burley (Texas Bar No. 24109675)

Drake M. Rayshell (Texas Bar No. 24118507)

GRAY REED

1601 Elm Street, Suite 4600

Dallas, Texas 75201

Telephone: (214) 954-4135

Facsimile: (214) 953-1332

Email: jbrookner@grayreed.com
dyork@grayreed.com
jsmeltzer@grayreed.com
rburley@grayreed.com
drayshell@grayreed.com

Counsel to Patrick Daugherty

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
§
In re: § Chapter 11
§
HIGHLAND CAPITAL MANAGEMENT, L.P.,! § Case No. 19-34054 (BWO)
§
Reorganized Debtor. §
§
§
HIGHLAND CAPITAL MANAGEMENT, L.P., §
§
Plaintiff, §
§
V. §
§  Adversary No. 25-03055
PATRICK HAGAMAN DAUGHERTY, §
§
Defendant. §
§
§

! Highland’s last four digits of its taxpayer identification number are (8357). The headquarters and service

address for Highland is 100 Crescent Court, Suite 1850, Dallas, TX 75201.
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PATRICK DAUGHERTY’S FIRST SUPPLEMENTAL WITNESS AND EXHIBIT LIST
TO PATRICK DAUGHERTY’S SECOND AMENDED WITNESS AND EXHIBIT LIST
[DOCKET NO. 105]

Defendant and Counter-Plaintiff Patrick Daugherty submits the following supplemental
witness and exhibit list with respect to Daugherty’s Second Amended Witness and Exhibit List

[Docket No. 105] List for Trial scheduled on April 17, 2026, at 9:00 a.m.

Witnesses
1. Patrick Daugherty
2. James Seery
3. T.J. Liles-Tims
4. Any witnesses called or designated by any other party;
5. Any witnesses necessary for impeachment, depending on the witnesses and

evidence presented by other parties; and

6. Any witnesses necessary for rebuttal, depending on the witnesses and evidence
presented by the parties.

Daugherty reserves the right to cross-examine any witness called by any other party.

Supplemental Exhibits?

EXHIBIT
NUMBER

PD-95 | (PDADV_018605)

DESCRIPTION NOTES

PD-96 | (PDADV _018651)

PD-97 | (PDADV_018652)

PD-98 | (PDADV_018864)

Any document entered or filed in the Debtor’s chapter 11

PD- bankruptcy case, including any exhibits thereto

2 The exhibits identified herein supplent the witness and exhibit list filed with the Bankruptcy Court at Docket No. 105
on April 15, 2026.

4923-9501-0466
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EXHIBIT
NUMBER DESCRIPTION NOTES
PD- Any exhibits identified by or offered by any other party at the
hearing
PD- Any exhibits offered for impeachment and/or rebuttal purposes

Daugherty reserves the right to further supplement or amend his Second Amended Witness
and Exhibit List any time prior to the trial. This First Supplemental Witness and Exhibit List is not
intended to limit Daugherty at the hearing or to imply that Daugherty may not seek introduction of
evidence that is not on this list. Daugherty reserves the right to use any of the exhibits designated

by any other party in this case.

4923-9501-0466
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Dated: April 16, 2026.

Respectfully submitted,
GRAY REED

By: /s/Andrew K. York
Jason S. Brookner
Texas Bar No. 24033684
Andrew K. York
Texas Bar No. 24051554
Joshua D. Smeltzer
Texas Bar No. 24113859
J. Reid Burley
Texas Bar No. 24109675
Drake M. Rayshell
Texas Bar No. 24118507

1601 Elm Street, Suite 4600

Dallas, Texas 75201

Telephone: (214) 954-4135

Facsimile:  (214) 953-1332

Email: jbrookner@grayreed.com
dyork@grayreed.com
jsmeltzer@grayreed.com
rburley@grayreed.com
drayshell@grayreed.com

Counsel to Patrick Daugherty

CERTIFICATE OF SERVICE

I hereby certify that a true and accurate copy of the foregoing instrument was served on all
Parties or counsel of record herein on this 16th day of April 2026, via the CM/ECF system and/or

email.

/s/ Andrew K. York
ANDREW K. YORK

4923-9501-0466
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From: Hough, Steven C.

Sent: Monday, January 14, 2013 8:03 PM

To: ‘TDameris@hcmlp.com'’

Cc: ‘TSurgent@hcmlp.com’; Abrams, Kevin

Subject: RE: HERA

Attachments: HERA (1st) Amendment (Walia-related) to Second Amended Restated LLC Agreement

(00236187-5).DOC; 1st Am Blackline WSComparison_00236187-00236187.doc; HERA
(2d) Amendment (indemnification) to Second Amended Restated LLC Agreement
(00236453-2).DOC; 2d Am Blackline WSComparison_00236453-00236453.doc; HERA
Member Consent (2d) (indemnification) (00236456-2).DOC; 2d Am Member Consent
Blackline WSComparison_00236456-00236456.doc; HERA (3d) Amendment
(amendment) to Second Amended Restated LLC Agreement (00236454-2).DOC; 3d Am
Blackline WSComparison_00236454-00236454.doc; HERA - Written Consent (3d)
Approving Transfer and Amendment Amendment (00236464-2).D0OC; 3d Am Board
Consent Blackline WSComparison_00236464-00236464.doc; HERA Member Consent
(3d) (transfer and amendment) (00236465-2).DOC; 3d Am Member Consent Blackline
WSComparison_00236465-00236465.doc

Ted:

Consistent with our telephone conversations earlier today, attached are revised drafts of the amendment papers for the
proposed HERA buyout and blacklines comparing these documents to the versions that | circulated on Friday night.

Sincerely,

Steven C. Hough*

Abrams & Bayliss LLP

20 Montchanin Road, Suite 200

Wilmington, DE 19807

Telephone: (302) 778-1004

Facsimile: (302) 261-0294

E-Mail: Hough@AbramsBayliss.com

* Admitted in New York, but not admitted in Delaware

The information contained in this transmission is confidential, proprietary or privileged, may be subject to protection under
the law, and is transmitted for the sole use of the intended recipient(s). Any review, dissemination, copying or use of this
communication by or to anyone other than the intended recipient(s), without our express permission, is unauthorized. If
you are not the intended recipient, or the employee or agent responsible to deliver it to the intended recipient, please
notify us immediately by telephone or return e-mail and delete or destroy this communication immediately. To ensure
compliance with requirements imposed by the IRS under Circular 230, we inform you that any U.S. federal tax advice
contained in this communication (including any attachments) is not intended or written to be used, and cannot be used, for
the purpose of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or recommending to
another party any transaction or matter addressed herein.

From: Hough, Steven C.

Sent: Friday, January 11, 2013 11:24 PM

To: 'TSurgent@hcmlp.com’; ‘'TDameris@hcmlp.com’
Cc: Abrams, Kevin

Subject: RE: HERA

Gentlemen: DEFENDANT'S
EXHIBIT

i 95

25-03055

PDADV_018605
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Our comments on the proposed HERA buyout papers are reflected in the attached documents. Please let us know if you
have any questions or would like to discuss further.

Sincerely,

Steven C. Hough*

Abrams & Bayliss LLP

20 Montchanin Road, Suite 200

Wilmington, DE 19807

Telephone: (302) 778-1004

Facsimile: (302) 261-0294

E-Mail: Hough@AbramsBayliss.com

* Admitted in New York, but not admitted in Delaware

The information contained in this transmission is confidential, proprietary or privileged, may be subject to protection under
the law, and is transmitted for the sole use of the intended recipient(s). Any review, dissemination, copying or use of this
communication by or to anyone other than the intended recipient(s), without our express permission, is unauthorized. If
you are not the intended recipient, or the employee or agent responsible to deliver it to the intended recipient, please
notify us immediately by telephone or return e-mail and delete or destroy this communication immediately. To ensure
compliance with requirements imposed by the IRS under Circular 230, we inform you that any U.S. federal tax advice
contained in this communication (including any attachments) is not intended or written to be used, and cannot be used, for
the purpose of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or recommending to
another party any transaction or matter addressed herein.

————— Original Message-----

From: Abrams, Kevin

Sent: Friday, January 11, 2013 1:03 PM

To: 'TDameris@hcmlp.com'

Cc: 'TSurgent@hcmlp.com'; Hough, Steven C.
Subject: Re: HERA

Fyi--we are shooting to circulate our markups by later today. We see that certain steps
are different than what we expected and we will let you know if we need a call to clarify
anything. We are trying to use the structure in the papers that we received as much as
possible.

Kevin G. Abrams

Abrams & Bayliss LLP

20 Montchanin Road

Suite 200

Wilmington, DE 19807

Main: 302-778-1000

Direct: 302-778-1002

Facsimile: 302-778-1001

Cell: 302-547-8000

E-Mail: abrams@abramsbayliss.com<mailto:abrams@abramsbayliss.com>

The information contained in this transmission is confidential, proprietary or
privileged, may be subject to protection under the law, and is transmitted for the sole
use of the intended recipient(s). Any review, dissemination, copying or use of this
communication by or to anyone other than the intended recipient(s), without our express
permission, is unauthorized. If you are not the intended recipient, or the employee or
agent responsible to deliver it to the intended recipient, please notify us immediately
by telephone or return e-mail and delete or destroy this communication immediately. To
ensure compliance with requirements imposed by the IRS under Circular 230, we inform you
that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used, and cannot be used, for the purpose
of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or
recommending to another party any transaction or matter addressed herein.

PDADV_018606
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————— Original Message —-----

From: Ted Dameris <TDameris@hcmlp.com>
To: Abrams, Kevin

Cc: Thomas Surgent <TSurgent@hcmlp.com>
Sent: Thu Jan 10 23:06:47 2013

Subject: Re: HERA

Perfect. Thx.

On Jan 10, 2013, at 9:42 PM, "Abrams, Kevin" <abrams@AbramsBayliss.com> wrote:

> We are trying to get comments to you by late tomorrow afternoon. I will have a better
idea in the morning and will give you a status report.

Kevin G. Abrams

Abrams & Bayliss LLP

20 Montchanin Road

Suite 200

Wilmington, DE 19807

Main: 302-778-1000

Direct: 302-778-1002

Facsimile: 302-778-1001

Cell: 302-547-8000

E-Mail: abrams@abramsbayliss.com<mailto:abrams@abramsbayliss.com>

VVVVVVVVVYVYVYVYV

The information contained in this transmission is confidential, proprietary or
privileged, may be subject to protection under the law, and is transmitted for the sole
use of the intended recipient(s). Any review, dissemination, copying or use of this
communication by or to anyone other than the intended recipient(s), without our express
permission, is unauthorized. If you are not the intended recipient, or the employee or
agent responsible to deliver it to the intended recipient, please notify us immediately
by telephone or return e-mail and delete or destroy this communication immediately. To
ensure compliance with requirements imposed by the IRS under Circular 230, we inform you
that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used, and cannot be used, for the purpose
of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or
recommending to another party any transaction or matter addressed herein.

>

>

>

>

> ————- Original Message -----

> From: Ted Dameris <TDameris@hcmlp.com>
> To: Abrams, Kevin

> Cc: Thomas Surgent <TSurgent@hcmlp.com>
> Sent: Thu Jan 10 22:23:20 2013

> Subject: HERA

>

>

> Do you have an estimate on a timeframe to get back to us after your review of the

documents?

Dondero wants to get an estimate on timing so that he can prepare the necessary funds.

V V VYV VYV

PDADV_018607
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> DISCLAIMER- This email is intended for the recipient(s) only and should not be copied
or reproduced without explicit permission. The material provided herein is for
informational purposes only and does not constitute an offer or commitment, a
solicitation of an offer, or any advice or recommendation, to enter into or conclude any
transaction. It may contain confidential, proprietary or legally privileged information.
If you receive this message in error, please immediately delete it.
>
>

PDADV_018608
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AMENDMENT
TO
SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THIS AMENDMENT (this “Amendment”) to the Second Amended and Restated
Limited Liability Company Agreement of HIGHLAND EMPLOYEE RETENTION ASSETS
LLC (the “Company”) dated as of February 16, 2012 (the “Company Agreement”) is entered
into as of January , 2013 (the “Effective Date”) by and among the members of the board of
directors of the Company (the “Board”). All capitalized terms used but not defined in this
Amendment and defined in the Company Agreement shall have the meanings ascribed to them in
the Company Agreement.

WHEREAS, the Company desires to amend Section 5.1 of the Company Agreement;

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the Company
requires the affirmative vote or written consent of at least 75% of the members of the Board in
order to amend, alter, change or repeal any of the provisions of the Company Agreement.

NOW, THEREFORE, the Company amends the Company Agreement as follows as of
the Effective Date:

1. Section 5.1 of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:

Section 5.1  General. The Company shall be managed by a Board of
Directors (the “Board”), which shall at all times consist of five members, consisting of
the following individuals:

Patrick Boyce
John Honis
William L. Britain
Ted Dameris
Scott Ellington

The Board shall have the sole right, power and authority to manage, direct
and control all of the business and affairs of the Company, to transact business on behalf
of the Company, to sign for the Company or on behalf of the Company or otherwise to
bind the Company. The Board shall act by majority vote (either by meeting or written
consent), unless a greater percentage is expressly required under this Agreement. Each
member of the Board shall serve until such member shall cease to hold Series A Preferred
Units or until such member’s death, resignation or removal from bythe Board by the
unanimous affirmative vote of the remaining Board members. Any vacancies on the
Board shall be filled by holder(s) of Series A Preferred Units elected by a majority of the

{A&B-00236187-}

PDADV_018609
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remaining members of the Board, or if no such majority decision can be reached, by the
holder(s) of the greatest number of Series A Preferred Units who are not then currently a
member of the Board and who are willing to serve on the Board, or if no Series A
Preferred Units remain outstanding, as determined by a majority of the remaining
members of the Board.

2. This Amendment may be executed in multiple counterparts, each of which, when
assembled to include an original, facsimile or scanned signature for each party contemplated to
sign this Amendment, will constitute a complete and fully executed document. All such fully
executed original, facsimile or scanned counterparts will collectively constitute a single
document.

3. Except as modified hereby, the Company Agreement shall remain in full effect
and the Amendment shall be binding upon the Company and its successors and assigns. If any
inconsistency exists or arises between the terms of the Amendment and the terms of the
Company Agreement, the Amendment shall prevail.

[Signature page follows]

{A&B-00236187-} 2

PDADV_018610
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IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed

as of the date first set forth above.

{A&B-00236187-}

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington

PDADV_018611
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SECOND AMENDMENT
TO
SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THIS_SECOND AMENDMENT (this “Amendment’) to the Second Amended and
Restated Limited Liability Company Agreement of HHGHLAND EMPLOYEE RETENTION
ASSETS LLC (the “Company”) dated as of February 16, 2012 (the “Company Agreement”), as
amended, is entered into as of January , 2013 (the “Effective Date”) by and among the
members of the board of directors of the Company (the “Board’). All capitalized terms used but
not defined in this Amendment and defined in the Company Agreement shall have the meanings
ascribed to them in the Company Agreement.

WHEREAS, the Company desires to amend Article VIII of the Company Agreement;

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the Company
requires the affirmative vote or written consent of at least 75% of the members of the Board in
order to amend, alter, change or repeal any of the provisions of the Company Agreement;

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units have
consented to and ratified the Company adopting the within Amendment.

NOW, THEREFORE, the Company amends the Company Agreement as follows as of
the Effective Date:

1. Article VIII of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:
ARTICLE VIII
INDEMNIFICATION

Section 8.1  Indemnification and Liability. (a) To the maximum extent permitted by
applicable law, no current or future member of the Board, no_current or future officer of the
Company nor the Initial Member (each an “Indemnitee”) shall be liable to the Company or any
other third party (i) for mistakes of judgment, (ii) for any act or omission suffered or taken by it,
(ii1) for breach of fiduciary duty owed to the Company and/or its members or (iv) for losses due
to any such mistake, action or inaction, or breach of fiduciary duty.

(b) To the fullest extent permitted by applicable law as the same exists
or may hereafter be amended, the Company shall indemnify and hold harmless, and
advance expenses including attorneys’ fees, to an Indemnitee against all liabilities and
claims against each such person arising from such person’s performance of his duties in
conformance with the terms of this Agreement. Notwithstanding the preceding sentence,
the Company shall be required to indemnify, or advance expenses to, an Indemnitee in

{A&B-00236453-}

PDADV_018613
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connection with a proceeding (or part thereof) commenced by such Indemnitee only if the
commencement of such proceeding (or part thereof) by the Indemnitee was authorized by
the Board.

(©) An Indemnitee may consult with legal counsel or accountants
selected by the Board and/or the Initial Member and, to the maximum extent permitted by
applicable law, any action or omission suffered or taken in good faith in reliance and in
accordance with the written opinion or advice of any such counsel or accountants
(provided such counsel or accountants have been selected with reasonable care) shall be
fully protected and justified with respect to the action or omission so suffered or taken.

(d) The rights conferred upon Indemnitees in this Article VIII shall be
contract rights and such rights shall continue as to an Indemnitee who has ceased to be a
member of the Board, an officer of the Company or the Initial Member and shall inure to
the benefit of the Indemnitee’s heirs, executors, administrators and successors. Any
amendment, alteration or repeal of this Article VIII that adversely affects any right of an
Indemnitee or its successors shall be prospective only and shall not limit or eliminate any
such right with respect to any liability or claim involving any occurrence or any alleged
occurrence of any action or omission that took place prior to such amendment or repeal.

2. This Amendment may be executed in multiple counterparts, each of which, when
assembled to include an original, facsimile or scanned signature for each party contemplated to
sign this Amendment, will constitute a complete and fully executed document. All such fully
executed original, facsimile or scanned counterparts will collectively constitute a single
document.

3. Except as modified hereby, the Company Agreement shall remain in full effect
and the Amendment shall be binding upon the Company and its successors and assigns. If any
inconsistency exists or arises between the terms of the Amendment and the terms of the
Company Agreement, the Amendment shall prevail.

[Signature page follows]

{A&B-00236187-} 2

PDADV_018614
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IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed

as of the date first set forth above.

{A&B-00236453-}

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington

PDADV_018615
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WRITTEN CONSENT
OF HOLDER OF SERIES A PREFERRED UNITS
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THE UNDERSIGNED holder of Series A Preferred Units of Highland Employee
Retention Assets LLC hereby consents to and ratifies the below amendment to the Second
Amended and Restated Limited Liability Company Agreement of the Company dated February
16, 2012 (the “Company Agreement”), as amended:

{A&B-00236456-}

Article VIII of the Company Agreement is hereby amended
and replaced in its entirety to read as follows:

ARTICLE VIII

INDEMNIFICATION

Section 8.1  Indemnification and Liability. (a) To the
maximum extent permitted by applicable law, no current or future
member of the Board, no_current or future officer of the Company
nor the Initial Member (each an “Indemnitee”) shall be liable to the
Company or any other third party (i) for mistakes of judgment, (i)
for any act or omission suffered or taken by it, (ii1) for breach of
fiduciary duty owed to the Company and/or its members or (iv) for
losses due to any such mistake, action or inaction, or breach of
fiduciary duty.

(b) To the fullest extent permitted by applicable law as
the same exists or may hereafter be amended, the Company shall
indemnify and hold harmless, and advance expenses including
attorneys’ fees, to an Indemnitee against all liabilities and claims
against each such person arising from such person’s performance
of his duties in conformance with the terms of this Agreement.
Notwithstanding the preceding sentence, the Company shall be
required to indemnify, or advance expenses to, an Indemnitee in
connection with a proceeding (or part thereof) commenced by such
Indemnitee only if the commencement of such proceeding (or part
thereof) by the Indemnitee was authorized by the Board.

(c) An Indemnitee may consult with legal counsel or
accountants selected by the Board and/or the Initial Member and,
to the maximum extent permitted by applicable law, any action or
omission suffered or taken in good faith in reliance and in
accordance with the written opinion or advice of any such counsel
or accountants (provided such counsel or accountants have been
selected with reasonable care) shall be fully protected and justified
with respect to the action or omission so suffered or taken.

PDADV_018617
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(d) The rights conferred upon Indemnitees in this
Article VIII shall be contract rights and such rights shall continue
as to an Indemnitee who has ceased to be a member of the Board,
an officer of the Company or the Initial Member and shall inure to
the benefit of the Indemnitee’s heirs, executors, administrators and
successors. Any amendment, alteration or repeal of this Article
VIII that adversely affects any right of an Indemnitee or its
successors shall be prospective only and shall not limit or eliminate
any such right with respect to any liability or claim involving any
occurrence or any alleged occurrence of any action or omission
that took place prior to such amendment or repeal.

IN WITNESS WHEREOQF, the undersigned has executed this Consent to be effective as
of the date set forth below.

HOLDER OF SERIES A PREFERRED UNITS:

Name:
By:
Number of Series A Preferred Units Held:
Dated:

{A&B-00236456-}

PDADV_018618
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THIRD AMENDMENT
TO
SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THIS THIRD AMENDMENT (this “Amendment”) to the Second Amended and Restated
Limited Liability Company Agreement of HIGHLAND EMPLOYEE RETENTION ASSETS
LLC (the “Company”) dated as of February 16, 2012 (the “Company Agreement”), as amended,
is entered into as of January _, 2013 (the “Effective Date”) by and among the members of the
board of directors of the Company (the “Board’’). All capitalized terms used but not defined in
this Amendment and defined in the Company Agreement shall have the meanings ascribed to
them in the Company Agreement.

WHEREAS, the Company desires to amend SeetionSections 5.1 and 5.2 of the Company
Agreement;

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the Company
requires the affirmative vote or written consent of at least 75% of the members of the Board in
order to amend, alter, change or repeal any of the provisions of the Company Agreement;

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units have
consented to and ratified the Company adopting the within Amendment;

WHEREAS, the holders of a majority-in-interest of the Company’s Series A Preferred
Units have accepted [BUYER’S] Offer to Purchase dated [January  , 2013].

NOW, THEREFORE, the Company amends the Company Agreement as follows as of
the Effective Date:

1. Section 5.1 of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:

Section 5.1 General. The Company shall be managed by a Board of
Directors (the “Board”), which shall at all times consist of five members, consisting of

the following individuals:

Patrick Boyce
John Honis

William L. Britain
Ted Dameris

Scott Ellington

The Board shall have the sole right, power and authority to manage, direct

and control all of the business and affairs of the Company, to transact business on behalf
of the Company. to sign for the Company or on behalf of the Company or otherwise to

{A&B-00236454-}
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bind the Company. The Board shall act by majority vote (either by meeting or written

consent), unless a greater percentage is expressly required under this Agreement. Each
member of the Board shall serve until such member’s death, resignation or removal from
the Board by the unanimous affirmative vote of the remaining Board members. Any
vacancies on the Board shall be filled by majority vote of the remaining members of the
Board, or if no such majority decision can be reached, as determined by the Member(s)
holding a majority-in-interest of the Series A Preferred Units.

2. +-Section 5.2 of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:

Section 5.2 Delegation of Powers of the Board. (a) Subject to Sections
5.2(b) and 5.2(c) and ARTICLE XI hereof, the Board shall have the exclusive and
complete authority, acting without the consent or approval of, or notice to, the Member
and in the Board’s sole and absolute discretion, to operate the Company and its business
and to make all determinations or elections or to consent to any matter otherwise
described in this Agreement. Neither the Member nor any other unitholder shall have the
authority to remove any member of the Board.

(b) Notwithstanding any other provision of this Agreement or any
provision of law that otherwise so empowers the Company, from and after the date of this
Agreement and until the date on which all assets of the Company have been distributed in
full, the Company shall not, and shall not have power or authority and shall not be
authorized to, and the Board shall not, and shall not have power or authority and shall not
be authorized to cause the Company to, take any of the following actions without the
prior affirmative vote or written consent of at least 75% of the members of the Board:

(1) dissolve, wind-up or liquidate, in whole or in part, or cause
or consent to the dissolution, winding up or liquidation, in whole or in part, of the
Company;

(11) be a party to any merger or consolidation or sell, transfer,
assign, convey or lease any asset of the Company, or cause or consent to any
merger or consolidation or sale, transfer, assignment, conveyance or lease of any
assets of the Company;

(ii1))  directly or indirectly purchase or otherwise acquire (other
than via a contribution from the Member) all or substantially all of the assets, or
any equity interest of any class, of any legal entity, or cause the Company to
directly or indirectly purchase or otherwise acquire (other than via a contribution
from the Member) all or substantially all of the assets, or any equity interest of
any class, of any legal entity;

(iv)  incur or assume any indebtedness or obligations except for
liabilities under Section 3.3, or cause the Company, to incur or assume any
indebtedness or obligations except for liabilities under Section 3.3; or

{A&B-00236187-} 2
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(v) take any Bankruptcy Action with respect to the Company,
or take, cause or consent to any Bankruptcy Action with respect to the Company.

(©) Notwithstanding any other provision of this Agreement or any
provision of law that otherwise so empowers the Company, from and after the date of this
Agreement and until the date on which all assets of the Company have been distributed in
full, the Company may amend, alter, change or repeal any of the provisions of this
Agreement_(including, without limitation, the last sentence of Section 5.2(a) hereof) only
upon either the prior affirmative vote or written consent of at least 75% of the members
of the Board or as determined by the Member(s) holding a majority-in-interest of the
Series A Preferred Units.

3. 2-This Amendment may be executed in multiple counterparts, each of which,
when assembled to include an original, facsimile or scanned signature for each party
contemplated to sign this Amendment, will constitute a complete and fully executed document.
All such fully executed original, facsimile or scanned counterparts will collectively constitute a
single document.

4. 3-Except as modified hereby, the Company Agreement shall remain in full effect
and the Amendment shall be binding upon the Company and its successors and assigns. If any
inconsistency exists or arises between the terms of the Amendment and the terms of the
Company Agreement, the Amendment shall prevail.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed

as of the date first set forth above.

{A&B-00236454-}

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington
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WRITTEN CONSENT
OF BOARD OF DIRECTORS
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

Effective as of January  , 2013

THE UNDERSIGNED members of the board of directors (the “Board’) of Highland
Employee Retention Assets LLC, a Delaware limited liability company (the “Company”), acting
pursuant to the Delaware Limited Liability Company Act and the Second Amended and Restated
Limited Liability Company Agreement of the Company dated February 16, 2012 (the “Company
Agreement”), as amended, do hereby adopt the following resolutions by written consent:

WHEREAS, the Company desires to amend SeetionSections 5.1 and 5.2 of the
Company Agreement in the form previously reviewed by the undersigned (the “Amendment”);

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the
affirmative vote or written consent of at least 75% of the members of the Board is required in
order to amend, alter, change or repeal any of the provisions of the Company Agreement;

WHEREAS, pursuant to Article IX of the Company Agreement, the prior written
consent of the Board is required to assign Series A Preferred Units of the Company;

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units
have consented to and ratified the Company adopting the Amendment;

WHEREAS, the holders of a majority-in-interest of the Company’s Series A
Preferred Units have accepted [BUYER’S] Offer to Purchase dated [January  , 2013] (the

“Offer”);

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units
have consented to and ratified the assignment of Series A Preferred Units of the Company to
[BUYER] pursuant to the Offer to Purchase dated [January  , 2013] (the “Assignment”).

NOW, THEREFORE, BE IT

RESOLVED, that, subject to and conditioned upon a majority-in-interest
of the Company’s Series A Preferred Units having consented to and ratified the Amendment and
having accepted the Offer, the Board approves the proposed Amendment;

RESOLVED FURTHER, that, subject to and conditioned upon a majority-
in-interest of the Company’s Series A Preferred Units having consented to and ratified the
Assignment and having accepted the Offer, the Board approves the Assignment;

RESOLVED FURTHER, that the Company’s directors be, and they
hereby are, authorized, empowered and directed for, in the Company’s name and behalf, to do
and perform all acts and deeds, to execute and deliver all documents, instruments and other

{A&B-00236464-}
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agreements, to waive any and all conditions and do all things necessary or helpful to carry out
and comply with the terms and provisions of the foregoing resolutions; and that all acts and
deeds of the directors and agents on behalf of the Company prior to the date hereof shall be, and
they hereby are, in all respects, ratified, approved, confirmed and adopted as the Company’s acts
and deeds;

RESOLVED FURTHER, that this authorization shall remain in effect
until further written notice from the Company.

[Signature Page to Follow]
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IN WITNESS WHEREOQF, the undersigned have executed this Consent to be effective as
of the date first set forth above.

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington

{A&B-00236464-}
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WRITTEN CONSENT
OF HOLDER OF SERIES A PREFERRED UNITS
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THE UNDERSIGNED holder of Series A Preferred Units of Highland Employee
Retention Assets LLC hereby consents to and ratifies the below amendment to the Second
Amended and Restated Limited Liability Company Agreement of the Company dated February
16, 2012 (the “Company Agreement”), as amended:

{A&B-00236465-}

Section 5.1 of the Company Agreement is hereby amended
and replaced in its entirety to read as follows:

Section 5.1 General. The Company shall be managed

by a Board of Directors (the “Board’), which shall at all times
consist of five members, consisting of the following individuals:

Patrick Boyce
John Honis

William L. Britain
Ted Dameris

Scott Ellington

The Board shall have the sole right, power and authority to
manage, direct and control all of the business and affairs of the
Company, to transact business on behalf of the Company, to sign
for the Company or on behalf of the Company or otherwise to bind
the Company. The Board shall act by majority vote (either by
meeting or written consent), unless a greater percentage is
expressly required under this Agreement. Each member of the
Board shall serve until such member’s death, resignation or
removal from the Board by the unanimous affirmative vote of the
remaining Board members. Any vacancies on the Board shall be
filled by majority vote of the remaining members of the Board, or
if no such majority decision can be reached, as determined by the
Member(s) holding a majority-in-interest of the Series A Preferred

Units.

Section 5.2 of the Company Agreement is hereby amended
and replaced in its entirety to read as follows:

Section 5.2  Delegation of Powers of the Board. (a)
Subject to Sections 5.2(b) and 5.2(c) and ARTICLE XI hereof, the
Board shall have the exclusive and complete authority, acting
without the consent or approval of, or notice to, the Member and in

PDADV_018629
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the Board’s sole and absolute discretion, to operate the Company
and its business and to make all determinations or elections or to
consent to any matter otherwise described in this Agreement.
Neither the Member nor any other unitholder shall have the
authority to remove any member of the Board.

(b) Notwithstanding any other provision of this
Agreement or any provision of law that otherwise so empowers the
Company, from and after the date of this Agreement and until the
date on which all assets of the Company have been distributed in
full, the Company shall not, and shall not have power or authority
and shall not be authorized to, and the Board shall not, and shall
not have power or authority and shall not be authorized to cause
the Company to, take any of the following actions without the prior
affirmative vote or written consent of at least 75% of the members
of the Board:

(1) dissolve, wind-up or liquidate, in whole or
in part, or cause or consent to the dissolution, winding up
or liquidation, in whole or in part, of the Company;

(11) be a party to any merger or consolidation or
sell, transfer, assign, convey or lease any asset of the
Company, or cause or consent to any merger or
consolidation or sale, transfer, assignment, conveyance or
lease of any assets of the Company;

(ii1))  directly or indirectly purchase or otherwise
acquire (other than via a contribution from the Member) all
or substantially all of the assets, or any equity interest of
any class, of any legal entity, or cause the Company to
directly or indirectly purchase or otherwise acquire (other
than via a contribution from the Member) all or
substantially all of the assets, or any equity interest of any
class, of any legal entity;

(iv) incur or assume any indebtedness or
obligations except for liabilities under Section 3.3, or cause
the Company, to incur or assume any indebtedness or
obligations except for liabilities under Section 3.3; or

(v) take any Bankruptcy Action with respect to
the Company, or take, cause or consent to any Bankruptcy
Action with respect to the Company.

(©) Notwithstanding any other provision of this
Agreement or any provision of law that otherwise so empowers the

{A&B-00236465-}
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Company, from and after the date of this Agreement and until the
date on which all assets of the Company have been distributed in
full, the Company may amend, alter, change or repeal any of the
provisions of this Agreement_ (including, without limitation, the
last sentence of Section 5.2(a) hereof) only upon either the prior
affirmative vote or written consent of at least 75% of the members
of the Board or as determined by the Member(s) holding a
majority-in-interest of the Series A Preferred Units.

THE UNDERSIGNED further consents to and ratifies the Board’s approval of the
assignment of Series A Preferred Units of the Company to [BUYER] pursuant to the Offer to
Purchase dated [January _ , 2013].

IN WITNESS WHEREOF, the undersigned has executed this Consent to be effective as
of the date set forth below.

HOLDER OF SERIES A PREFERRED UNITS:

Name:
By:
Number of Series A Preferred Units Held:
Dated:

{A&B-00236465-}
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WRITTEN CONSENT
OF BOARD OF DIRECTORS
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

Effective as of January  , 2013

THE UNDERSIGNED members of the board of directors (the “Board’) of Highland
Employee Retention Assets LLC, a Delaware limited liability company (the “Company”), acting
pursuant to the Delaware Limited Liability Company Act and the Second Amended and Restated
Limited Liability Company Agreement of the Company dated February 16, 2012 (the “Company
Agreement”), as amended, do hereby adopt the following resolutions by written consent:

WHEREAS, the Company desires to amend Sections 5.1 and 5.2 of the Company
Agreement in the form previously reviewed by the undersigned (the “Amendment”);

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the
affirmative vote or written consent of at least 75% of the members of the Board is required in
order to amend, alter, change or repeal any of the provisions of the Company Agreement;

WHEREAS, pursuant to Article IX of the Company Agreement, the prior written
consent of the Board is required to assign Series A Preferred Units of the Company;

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units
have consented to and ratified the Company adopting the Amendment;

WHEREAS, the holders of a majority-in-interest of the Company’s Series A
Preferred Units have accepted [BUYER’S] Offer to Purchase dated [January  , 2013] (the

“Offer”);

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units
have consented to and ratified the assignment of Series A Preferred Units of the Company to
[BUYER] pursuant to the Offer to Purchase dated [January  , 2013] (the “Assignment”).

NOW, THEREFORE, BE IT

RESOLVED, that, subject to and conditioned upon a majority-in-interest
of the Company’s Series A Preferred Units having consented to and ratified the Amendment and
having accepted the Offer, the Board approves the proposed Amendment;

RESOLVED FURTHER, that, subject to and conditioned upon a majority-
in-interest of the Company’s Series A Preferred Units having consented to and ratified the
Assignment and having accepted the Offer, the Board approves the Assignment;

RESOLVED FURTHER, that the Company’s directors be, and they
hereby are, authorized, empowered and directed for, in the Company’s name and behalf, to do
and perform all acts and deeds, to execute and deliver all documents, instruments and other

{A&B-00236464-}
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agreements, to waive any and all conditions and do all things necessary or helpful to carry out
and comply with the terms and provisions of the foregoing resolutions; and that all acts and
deeds of the directors and agents on behalf of the Company prior to the date hereof shall be, and
they hereby are, in all respects, ratified, approved, confirmed and adopted as the Company’s acts
and deeds;

RESOLVED FURTHER, that this authorization shall remain in effect
until further written notice from the Company.

[Signature Page to Follow]
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IN WITNESS WHEREOQF, the undersigned have executed this Consent to be effective as
of the date first set forth above.

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington

{A&B-00236464-}
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AMENDMENT
TO
SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THIS AMENDMENT (this “Amendment”) to the Second Amended and Restated
Limited Liability Company Agreement of HIGHLAND EMPLOYEE RETENTION ASSETS
LLC (the “Company”) dated as of February 16, 2012 (the “Company Agreement”) is entered
into as of January , 2013 (the “Effective Date”) by and among the members of the board of
directors of the Company (the “Board”). All capitalized terms used but not defined in this
Amendment and defined in the Company Agreement shall have the meanings ascribed to them in
the Company Agreement.

WHEREAS, the Company desires to amend Section 5.1 of the Company Agreement;

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the Company
requires the affirmative vote or written consent of at least 75% of the members of the Board in
order to amend, alter, change or repeal any of the provisions of the Company Agreement.

NOW, THEREFORE, the Company amends the Company Agreement as follows as of
the Effective Date:

1. Section 5.1 of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:

Section 5.1  General. The Company shall be managed by a Board of
Directors (the “Board”), which shall at all times consist of five members, consisting of
the following individuals:

Patrick Boyce
John Honis
William L. Britain
Ted Dameris
Scott Ellington

The Board shall have the sole right, power and authority to manage, direct
and control all of the business and affairs of the Company, to transact business on behalf
of the Company, to sign for the Company or on behalf of the Company or otherwise to
bind the Company. The Board shall act by majority vote (either by meeting or written
consent), unless a greater percentage is expressly required under this Agreement. Each
member of the Board shall serve until such member shall cease to hold Series A Preferred
Units or until such member’s death, resignation or removal from the Board by the
unanimous affirmative vote of the remaining Board members. Any vacancies on the
Board shall be filled by holder(s) of Series A Preferred Units elected by a majority of the

{A&B-00236187-}
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remaining members of the Board, or if no such majority decision can be reached, by the
holder(s) of the greatest number of Series A Preferred Units who are not then currently a
member of the Board and who are willing to serve on the Board, or if no Series A
Preferred Units remain outstanding, as determined by a majority of the remaining
members of the Board.

2. This Amendment may be executed in multiple counterparts, each of which, when
assembled to include an original, facsimile or scanned signature for each party contemplated to
sign this Amendment, will constitute a complete and fully executed document. All such fully
executed original, facsimile or scanned counterparts will collectively constitute a single
document.

3. Except as modified hereby, the Company Agreement shall remain in full effect
and the Amendment shall be binding upon the Company and its successors and assigns. If any
inconsistency exists or arises between the terms of the Amendment and the terms of the
Company Agreement, the Amendment shall prevail.

[Signature page follows]

{A&B-00236187-} 2
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IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed

as of the date first set forth above.

{A&B-00236187-}

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington
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SECOND AMENDMENT
TO
SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THIS SECOND AMENDMENT (this “Amendment’) to the Second Amended and
Restated Limited Liability Company Agreement of HHGHLAND EMPLOYEE RETENTION
ASSETS LLC (the “Company”) dated as of February 16, 2012 (the “Company Agreement”), as
amended, is entered into as of January , 2013 (the “Effective Date”) by and among the
members of the board of directors of the Company (the “Board’). All capitalized terms used but
not defined in this Amendment and defined in the Company Agreement shall have the meanings
ascribed to them in the Company Agreement.

WHEREAS, the Company desires to amend Article VIII of the Company Agreement;

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the Company
requires the affirmative vote or written consent of at least 75% of the members of the Board in
order to amend, alter, change or repeal any of the provisions of the Company Agreement;

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units have
consented to and ratified the Company adopting the within Amendment.

NOW, THEREFORE, the Company amends the Company Agreement as follows as of
the Effective Date:

1. Article VIII of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:
ARTICLE VIII
INDEMNIFICATION

Section 8.1  Indemnification and Liability. (a) To the maximum extent permitted by
applicable law, no current or future member of the Board, no current or future officer of the
Company nor the Initial Member (each an “Indemnitee”) shall be liable to the Company or any
other third party (i) for mistakes of judgment, (ii) for any act or omission suffered or taken by it,
(ii1) for breach of fiduciary duty owed to the Company and/or its members or (iv) for losses due
to any such mistake, action or inaction, or breach of fiduciary duty.

(b) To the fullest extent permitted by applicable law as the same exists
or may hereafter be amended, the Company shall indemnify and hold harmless, and
advance expenses including attorneys’ fees, to an Indemnitee against all liabilities and
claims against each such person arising from such person’s performance of his duties in
conformance with the terms of this Agreement. Notwithstanding the preceding sentence,
the Company shall be required to indemnify, or advance expenses to, an Indemnitee in

{A&B-00236453-}
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connection with a proceeding (or part thereof) commenced by such Indemnitee only if the
commencement of such proceeding (or part thereof) by the Indemnitee was authorized by
the Board.

(©) An Indemnitee may consult with legal counsel or accountants
selected by the Board and/or the Initial Member and, to the maximum extent permitted by
applicable law, any action or omission suffered or taken in good faith in reliance and in
accordance with the written opinion or advice of any such counsel or accountants
(provided such counsel or accountants have been selected with reasonable care) shall be
fully protected and justified with respect to the action or omission so suffered or taken.

(d) The rights conferred upon Indemnitees in this Article VIII shall be
contract rights and such rights shall continue as to an Indemnitee who has ceased to be a
member of the Board, an officer of the Company or the Initial Member and shall inure to
the benefit of the Indemnitee’s heirs, executors, administrators and successors. Any
amendment, alteration or repeal of this Article VIII that adversely affects any right of an
Indemnitee or its successors shall be prospective only and shall not limit or eliminate any
such right with respect to any liability or claim involving any occurrence or any alleged
occurrence of any action or omission that took place prior to such amendment or repeal.

2. This Amendment may be executed in multiple counterparts, each of which, when
assembled to include an original, facsimile or scanned signature for each party contemplated to
sign this Amendment, will constitute a complete and fully executed document. All such fully
executed original, facsimile or scanned counterparts will collectively constitute a single
document.

3. Except as modified hereby, the Company Agreement shall remain in full effect
and the Amendment shall be binding upon the Company and its successors and assigns. If any
inconsistency exists or arises between the terms of the Amendment and the terms of the
Company Agreement, the Amendment shall prevail.

[Signature page follows]

{A&B-00236187-} 2
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IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed

as of the date first set forth above.

{A&B-00236453-}

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington
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THIRD AMENDMENT
TO
SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THIS THIRD AMENDMENT (this “Amendment”) to the Second Amended and Restated
Limited Liability Company Agreement of HIGHLAND EMPLOYEE RETENTION ASSETS
LLC (the “Company”) dated as of February 16, 2012 (the “Company Agreement”), as amended,
is entered into as of January , 2013 (the “Effective Date”) by and among the members of the
board of directors of the Company (the “Board’’). All capitalized terms used but not defined in
this Amendment and defined in the Company Agreement shall have the meanings ascribed to
them in the Company Agreement.

WHEREAS, the Company desires to amend Sections 5.1 and 5.2 of the Company
Agreement;

WHEREAS, pursuant to Section 5.2(b)(iv) of the Company Agreement, the Company
requires the affirmative vote or written consent of at least 75% of the members of the Board in
order to amend, alter, change or repeal any of the provisions of the Company Agreement;

WHEREAS, a majority-in-interest of the Company’s Series A Preferred Units have
consented to and ratified the Company adopting the within Amendment;

WHEREAS, the holders of a majority-in-interest of the Company’s Series A Preferred
Units have accepted [BUYER’S] Offer to Purchase dated [January  , 2013].

NOW, THEREFORE, the Company amends the Company Agreement as follows as of
the Effective Date:

1. Section 5.1 of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:

Section 5.1  General. The Company shall be managed by a Board of
Directors (the “Board”), which shall at all times consist of five members, consisting of
the following individuals:

Patrick Boyce
John Honis
William L. Britain
Ted Dameris
Scott Ellington

The Board shall have the sole right, power and authority to manage, direct
and control all of the business and affairs of the Company, to transact business on behalf
of the Company, to sign for the Company or on behalf of the Company or otherwise to

{A&B-00236454-}
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bind the Company. The Board shall act by majority vote (either by meeting or written
consent), unless a greater percentage is expressly required under this Agreement. Each
member of the Board shall serve until such member’s death, resignation or removal from
the Board by the unanimous affirmative vote of the remaining Board members. Any
vacancies on the Board shall be filled by majority vote of the remaining members of the
Board, or if no such majority decision can be reached, as determined by the Member(s)
holding a majority-in-interest of the Series A Preferred Units.

2. Section 5.2 of the Company Agreement is hereby amended and replaced in its
entirety to read as follows:

Section 5.2 Delegation of Powers of the Board. (a) Subject to Sections
5.2(b) and 5.2(c) and ARTICLE XI hereof, the Board shall have the exclusive and
complete authority, acting without the consent or approval of, or notice to, the Member
and in the Board’s sole and absolute discretion, to operate the Company and its business
and to make all determinations or elections or to consent to any matter otherwise
described in this Agreement. Neither the Member nor any other unitholder shall have the
authority to remove any member of the Board.

(b) Notwithstanding any other provision of this Agreement or any
provision of law that otherwise so empowers the Company, from and after the date of this
Agreement and until the date on which all assets of the Company have been distributed in
full, the Company shall not, and shall not have power or authority and shall not be
authorized to, and the Board shall not, and shall not have power or authority and shall not
be authorized to cause the Company to, take any of the following actions without the
prior affirmative vote or written consent of at least 75% of the members of the Board:

(1) dissolve, wind-up or liquidate, in whole or in part, or cause
or consent to the dissolution, winding up or liquidation, in whole or in part, of the
Company;

(11) be a party to any merger or consolidation or sell, transfer,
assign, convey or lease any asset of the Company, or cause or consent to any
merger or consolidation or sale, transfer, assignment, conveyance or lease of any
assets of the Company;

(ii1))  directly or indirectly purchase or otherwise acquire (other
than via a contribution from the Member) all or substantially all of the assets, or
any equity interest of any class, of any legal entity, or cause the Company to
directly or indirectly purchase or otherwise acquire (other than via a contribution
from the Member) all or substantially all of the assets, or any equity interest of
any class, of any legal entity;

(iv)  incur or assume any indebtedness or obligations except for
liabilities under Section 3.3, or cause the Company, to incur or assume any
indebtedness or obligations except for liabilities under Section 3.3; or

{A&B-00236187-} 2
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(v) take any Bankruptcy Action with respect to the Company,
or take, cause or consent to any Bankruptcy Action with respect to the Company.

(©) Notwithstanding any other provision of this Agreement or any
provision of law that otherwise so empowers the Company, from and after the date of this
Agreement and until the date on which all assets of the Company have been distributed in
full, the Company may amend, alter, change or repeal any of the provisions of this
Agreement (including, without limitation, the last sentence of Section 5.2(a) hereof) only
upon either the prior affirmative vote or written consent of at least 75% of the members
of the Board or as determined by the Member(s) holding a majority-in-interest of the
Series A Preferred Units.

3. This Amendment may be executed in multiple counterparts, each of which, when
assembled to include an original, facsimile or scanned signature for each party contemplated to
sign this Amendment, will constitute a complete and fully executed document. All such fully
executed original, facsimile or scanned counterparts will collectively constitute a single
document.

4. Except as modified hereby, the Company Agreement shall remain in full effect
and the Amendment shall be binding upon the Company and its successors and assigns. If any
inconsistency exists or arises between the terms of the Amendment and the terms of the
Company Agreement, the Amendment shall prevail.

[Signature page follows]

{A&B-00236187-} 3
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IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed

as of the date first set forth above.

{A&B-00236454-}

DIRECTORS:

Patrick Boyce

John Honis

William L. Britain

Ted Dameris

Scott Ellington

PDADV_018645
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WRITTEN CONSENT
OF HOLDER OF SERIES A PREFERRED UNITS
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THE UNDERSIGNED holder of Series A Preferred Units of Highland Employee
Retention Assets LLC hereby consents to and ratifies the below amendment to the Second
Amended and Restated Limited Liability Company Agreement of the Company dated February
16, 2012 (the “Company Agreement”), as amended:

{A&B-00236456-}

Article VIII of the Company Agreement is hereby amended
and replaced in its entirety to read as follows:

ARTICLE VIII

INDEMNIFICATION

Section 8.1  Indemnification and Liability. (a) To the
maximum extent permitted by applicable law, no current or future
member of the Board, no current or future officer of the Company
nor the Initial Member (each an “Indemnitee”) shall be liable to the
Company or any other third party (i) for mistakes of judgment, (i)
for any act or omission suffered or taken by it, (ii1) for breach of
fiduciary duty owed to the Company and/or its members or (iv) for
losses due to any such mistake, action or inaction, or breach of
fiduciary duty.

(b) To the fullest extent permitted by applicable law as
the same exists or may hereafter be amended, the Company shall
indemnify and hold harmless, and advance expenses including
attorneys’ fees, to an Indemnitee against all liabilities and claims
against each such person arising from such person’s performance
of his duties in conformance with the terms of this Agreement.
Notwithstanding the preceding sentence, the Company shall be
required to indemnify, or advance expenses to, an Indemnitee in
connection with a proceeding (or part thereof) commenced by such
Indemnitee only if the commencement of such proceeding (or part
thereof) by the Indemnitee was authorized by the Board.

(c) An Indemnitee may consult with legal counsel or
accountants selected by the Board and/or the Initial Member and,
to the maximum extent permitted by applicable law, any action or
omission suffered or taken in good faith in reliance and in
accordance with the written opinion or advice of any such counsel
or accountants (provided such counsel or accountants have been
selected with reasonable care) shall be fully protected and justified
with respect to the action or omission so suffered or taken.

PDADV_018646
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(d) The rights conferred upon Indemnitees in this
Article VIII shall be contract rights and such rights shall continue
as to an Indemnitee who has ceased to be a member of the Board,
an officer of the Company or the Initial Member and shall inure to
the benefit of the Indemnitee’s heirs, executors, administrators and
successors. Any amendment, alteration or repeal of this Article
VIII that adversely affects any right of an Indemnitee or its
successors shall be prospective only and shall not limit or eliminate
any such right with respect to any liability or claim involving any
occurrence or any alleged occurrence of any action or omission
that took place prior to such amendment or repeal.

IN WITNESS WHEREOQF, the undersigned has executed this Consent to be effective as
of the date set forth below.

HOLDER OF SERIES A PREFERRED UNITS:

Name:
By:
Number of Series A Preferred Units Held:
Dated:

{A&B-00236456-}
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WRITTEN CONSENT
OF HOLDER OF SERIES A PREFERRED UNITS
OF
HIGHLAND EMPLOYEE RETENTION ASSETS LLC

THE UNDERSIGNED holder of Series A Preferred Units of Highland Employee
Retention Assets LLC hereby consents to and ratifies the below amendment to the Second
Amended and Restated Limited Liability Company Agreement of the Company dated February
16, 2012 (the “Company Agreement”), as amended:

{A&B-00236465-}

Section 5.1 of the Company Agreement is hereby amended
and replaced in its entirety to read as follows:

Section 5.1  General. The Company shall be managed
by a Board of Directors (the “Board”), which shall at all times
consist of five members, consisting of the following individuals:

Patrick Boyce
John Honis
William L. Britain
Ted Dameris
Scott Ellington

The Board shall have the sole right, power and authority to
manage, direct and control all of the business and affairs of the
Company, to transact business on behalf of the Company, to sign
for the Company or on behalf of the Company or otherwise to bind
the Company. The Board shall act by majority vote (either by
meeting or written consent), unless a greater percentage is
expressly required under this Agreement. Each member of the
Board shall serve until such member’s death, resignation or
removal from the Board by the unanimous affirmative vote of the
remaining Board members. Any vacancies on the Board shall be
filled by majority vote of the remaining members of the Board, or
if no such majority decision can be reached, as determined by the
Member(s) holding a majority-in-interest of the Series A Preferred
Units.

Section 5.2 of the Company Agreement is hereby amended
and replaced in its entirety to read as follows:

Section 5.2  Delegation of Powers of the Board.
(a) Subject to Sections 5.2(b) and 5.2(c) and ARTICLE XI hereof,
the Board shall have the exclusive and complete authority, acting
without the consent or approval of, or notice to, the Member and in
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the Board’s sole and absolute discretion, to operate the Company
and its business and to make all determinations or elections or to
consent to any matter otherwise described in this Agreement.
Neither the Member nor any other unitholder shall have the
authority to remove any member of the Board.

(b) Notwithstanding any other provision of this
Agreement or any provision of law that otherwise so empowers the
Company, from and after the date of this Agreement and until the
date on which all assets of the Company have been distributed in
full, the Company shall not, and shall not have power or authority
and shall not be authorized to, and the Board shall not, and shall
not have power or authority and shall not be authorized to cause
the Company to, take any of the following actions without the prior
affirmative vote or written consent of at least 75% of the members
of the Board:

(1) dissolve, wind-up or liquidate, in whole or
in part, or cause or consent to the dissolution, winding up
or liquidation, in whole or in part, of the Company;

(11) be a party to any merger or consolidation or
sell, transfer, assign, convey or lease any asset of the
Company, or cause or consent to any merger or
consolidation or sale, transfer, assignment, conveyance or
lease of any assets of the Company;

(ii1))  directly or indirectly purchase or otherwise
acquire (other than via a contribution from the Member) all
or substantially all of the assets, or any equity interest of
any class, of any legal entity, or cause the Company to
directly or indirectly purchase or otherwise acquire (other
than via a contribution from the Member) all or
substantially all of the assets, or any equity interest of any
class, of any legal entity;

(iv) incur or assume any indebtedness or
obligations except for liabilities under Section 3.3, or cause
the Company, to incur or assume any indebtedness or
obligations except for liabilities under Section 3.3; or

(v) take any Bankruptcy Action with respect to
the Company, or take, cause or consent to any Bankruptcy
Action with respect to the Company.

(©) Notwithstanding any other provision of this
Agreement or any provision of law that otherwise so empowers the

{A&B-00236465-}
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Company, from and after the date of this Agreement and until the
date on which all assets of the Company have been distributed in
full, the Company may amend, alter, change or repeal any of the
provisions of this Agreement (including, without limitation, the
last sentence of Section 5.2(a) hereof) only upon either the prior
affirmative vote or written consent of at least 75% of the members
of the Board or as determined by the Member(s) holding a
majority-in-interest of the Series A Preferred Units.

THE UNDERSIGNED further consents to and ratifies the Board’s approval of the
assignment of Series A Preferred Units of the Company to [BUYER] pursuant to the Offer to
Purchase dated [January _ , 2013].

IN WITNESS WHEREOF, the undersigned has executed this Consent to be effective as
of the date set forth below.

HOLDER OF SERIES A PREFERRED UNITS:

Name:
By:
Number of Series A Preferred Units Held:
Dated:

{A&B-00236465-}
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From: Isaac Leventon <ILeventon@hcmlp.com>
Sent: Friday, December 13, 2013 7:09 PM
To: Abrams, Kevin G. <abrams@AbramsBayliss.com>; Steven Hough <hough@abramsbayliss.com>; Matthew Miller

<mmiller@abramslaster.com>; Scott Ellington <SEllington@hcmlp.com>; 'Marc D. Katz (marckatz@andrewskurth.com)’; 'Michael K.
Hurst' <mhurst@glhjhlaw.com>; Eric Girard <EGirard@hcmlp.com>

Subject: RE: Daugherty - HERA Escrow
Attach: HERA Assets - Escrow Depository Agreement (v.1).doc
All,

Please see attached draft escrow agreement.

Katz, Hurst, please check section 3(b) in particular to see if this gets you want you need. Also, we are leaning towards a current date on the agreement. We can
discuss on our 2 pm call.

Abrams et al, please let us know if you have any comments generally, but specifically we are interested that you are comfortable with the indemnification and
limitation of liability sections.

Thanks,
Isaac

From: Isaac Leventon

Sent: Thursday, December 12, 2013 5:54 PM

To: 'Abrams, Kevin (abrams@AbramsBayliss.com)’; "Hough, Steven C.' (Hough@AbramsBayliss.com)'; 'Miller, Matthew L. (Miller@AbramsBayliss.com)’; Scott Ellington;
'Marc D. Katz (marckatz@andrewskurth.com)'; Eric Girard

Subject: Daugherty - OPENING CONFERENCE LINE NOW

Dallas: 972-419-2555
North America: 1-866-984-4100

Conference ID: 205672
PIN: 972 470 9566

ISAAC LEVENTON | ASSISTANT GENERAL COUNSEL

HIGHLAND CAPITAL

MANAGEMENT

300 Crescent Court | Suite 700 | Dallas, Texas 75201
0:972.628.4100 | D:972.419.4482 | F:972.628.4147
ileventon@hcmlp.com | www.hcmlp.com

DISCLAIMER- This email is intended for the recipient(s) only and should not be copied or reproduced without explicit permission. The material provided herein is for informational purposes only and does not
constitute an offer or commitment, a solicitation of an offer, or any advice or recommendation, to enter into or conclude any transaction. It may contain confidential, proprietary or legally privileged information
If you receive this message in error, please immediately delete it

PRIVILEGE WARNING: The sender or recipient of this message is a member of the legal department at Highland Capital Management. This message and any attachments hereto may constitute attorney work
product or be protected by the attorney-client privilege. Do not disclose this message or any attachments hereto without prior consent of a member of the legal department at Highland Capital Management.

DEFENDANT'S
EXHIBIT

96

25-03055

Highly Confidential - Per 6/7/19 Order. AB_FTL0O000449
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From: [saac Leventon <ILeventon@hcmlp.com=
Sent: Friday. December 13,2013 9:18 PM
To: Matthew Miller <mmiller@abramslaster.com=, Abrams, Kevin G. <abrams@AbramsBayliss.com=. Steven Hough

~hough@abramsbayliss.com=: Scott Ellington <SEllington@hemlp.com=: 'Mare D. Katz (marckatz@andrewskurth.com)': Michael K.
Hurst' <mhurst@ghjhlaw.com>: Eric Girard <EGirard@hemlp.com>

Subject: RE: Daugherty - HERA Escrow
Attach: 12-13-13 Escrow Agreement (Final).doc
Matt,

Please see attached what should be the final execution version. Please let me know if you have any further comments before we execute.

Thanks,
Isaac

From: Miller, Matthew L. [mailto: Miller@ AbramsBayliss.com]

Sent: Friday, December 13, 2013 2:44 PM

To: Isaac Leventon; Abrams, Kevin G.; Hough, Steven C.; Scott Ellington; ‘Marc D. Katz (marckatz@andrewskurth.com)'; 'Michael K. Hurst'; Eric Girard
Subject: RE: Daugherty - HERA Escrow

All,

Attached please find a clean copy and blackline reflecting Kevin Abram’s markup to the escrow agreement. The escrow account is open, and wire instructions
are as follows:

Directto: Wells Fargo Bank, N.A., 420 Montgomery, San Francisco, CA 94104
ABA No. 121000248
Beneficiary: Highland Capital Management LP Client Abrams & Bayliss LLP TTE

Beneficiary Account No. ||

For International Transfer only: International SWIFT BIC [
CHIPS Participant: ABA 0407

Best,

Matthew Miller

Abrams & Bayliss LLP

20 Montchanin Rd, Suite 200

Wilmington, DE 19807

302-778-1184 (office)

302-932-4686 (cell)

From: Isaac Leventon [mailto:ILeventon@hcmlp.com]

Sent: Friday, December 13, 2013 2:09 PM

To: Abrams, Kevin G.; Hough, Steven C.; Miller, Matthew L.; Scott Ellington; 'Marc D. Katz (marckatz@andrewskurth.com)'; 'Michael K. Hurst; Eric Girard
Subject: RE: Daugherty - HERA Escrow

All,
Please see attached draft escrow agreement.

Katz, Hurst, please check section 3(b) in particular to see if this gets you want you need. Also, we are leaning towards a current date on the agreement. We can
discuss on our 2 pm call.

Abrams et al, please let us know if you have any comments generally, but specifically we are interested that you are comfortable with the indemnification and
limitation of liability sections.

Thanks,
Isaac

From: Isaac Leventon

Sent: Thursday, December 12, 2013 5:54 PM

To: 'Abrams, Kevin (abrams@AbramsBayliss.com)'; "Hough, Steven C.' (Hough@AbramsBayliss.com)'; 'Miller, Matthew L. (Miller@AbramsBayliss.com)’; Scott Ellington;
'Marc D. Katz (marckatz@andrewskurth.com)’; Eric Girard

Subject: Daugherty - OPENING CONFERENCE LINE NOW

Dallas: 972-419-2555

North America: 1-866-984-4100
Conference ID: 205672

PIN: 972 470 9566

DEFENDANT'S
EXHIBIT
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ISAAC LEVENTON | ASSISTANT GENERAL COUNSEL

HIGHLAND CAPITAL

MANAGEMENT

300 Crescent Court | Suite 700 | Dallas, Texas 75201
0:972.628.4100 | D: 972.419.4482 | F. 972.628.4147

ileventon@hcmip.com | www.hcmlip.com

nerein Is for Inform

confidential, proprietary o
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close this message or any attac
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From: Isaac Leventon <ILeventon@hcmlp.com=
Sent: Friday, December 13, 2013 8:54 PM
To: Matthew Miller <mmiller@abramslaster.com=. Abrams, Kevin G. <abrams@AbramsBayliss.com=. Steven Hough

~hough@abramsbayliss.com=: Scott Ellington <SEllington@hemlp.com=: 'Mare D. Katz (marckatz@andrewskurth.com)': Michael K.
Hurst' <mhurst@ghjhlaw.com>: Eric Girard <EGirard@hemlp.com>
Subject: RE: Daugherty - HERA Escrow

Matt,
We accept all of these changes. Let me add the final asset numbers and our authorized persons.

Isaac

From: Miller, Matthew L. [mailto: Miller@AbramsBayliss.com]

Sent: Friday, December 13, 2013 2:44 PM
To: Isaac Leventon; Abrams, Kevin G.; Hough, Steven C.; Scott Ellington; 'Marc D. Katz (marckatz@andrewskurth.com)'; 'Michael K. Hurst'; Eric Girard
Subject: RE: Daugherty - HERA Escrow

All,

Attached please find a clean copy and blackline reflecting Kevin Abram’s markup to the escrow agreement. The escrow account is open, and wire instructions
are as follows:

Direct to: Wells Fargo Bank, N.A., 420 Montgomery, San Francisco, CA 94104
ABA No. 121000248
Beneficiary: Highland Capital Management LP Client Abrams & Bayliss LLP TTE

Beneficiary Account No._

For International Transfer only: International SWIFT BIC [
CHIPS Participant: ABA 0407

Best,

Matthew Miller

Abrams & Bayliss LLP

20 Montchanin Rd, Suite 200
Wilmington, DE 19807
302-778-1184 (office)
302-932-4686 (cell)

From: Isaac Leventon [mailto:ILeventon@hcmlp.com]

Sent: Friday, December 13, 2013 2:09 PM

To: Abrams, Kevin G.; Hough, Steven C.; Miller, Matthew L.; Scott Ellington; 'Marc D. Katz (marckatz@andrewskurth.com)'; 'Michael K. Hurst; Eric Girard
Subject: RE: Daugherty - HERA Escrow

All,
Please see attached draft escrow agreement.

Katz, Hurst, please check section 3(b) in particular to see if this gets you want you need. Also, we are leaning towards a current date on the agreement. We can
discuss on our 2 pm call.

Abrams et al, please let us know if you have any comments generally, but specifically we are interested that you are comfortable with the indemnification and
limitation of liability sections.

Thanks,
Isaac

From: Isaac Leventon

Sent: Thursday, December 12, 2013 5:54 PM

To: 'Abrams, Kevin (abrams@AbramsBayliss.com)’; "Hough, Steven C.' (Hough@AbramsBayliss.com)'; 'Miller, Matthew L. (Miller@AbramsBayliss.com)'; Scott Ellington;
'Marc D. Katz (marckatz@andrewskurth.com)’; Eric Girard

Subject: Daugherty - OPENING CONFERENCE LINE NOW

Dallas: 972-419-2555

North America: 1-866-984-4100
Conference ID: 205672

PIN: 972 470 9566

ISAAC LEVENTON | ASSISTANT GENERAL COUNSEL

Highly Confidential - Per 6/7/19 Order. AB_FTL0000444
PDADV_018654
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HIGHLAND CAPITAL

MANAGEMENT

300 Crescent Court | Suite 700 | Dallas, Texas 75201
0:972.628.4100 | D:972.419.4482 | F: 9726284147
ileventon@hcmip.com | www.hcmip.com
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ments hereto may constitute attorney work
product or be protected by the attorney-client pri

ilege. Do not disclose this message or any attachments heret tment at Highland Capital Management

Highly Confidential - Per 6/7/19 Order. AB_FTL0000445

PDADV_018655
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From: Eric Girard <EGirard@hcmlp.com~
Sent: Friday, December 13, 2013 7:16 PM
To: ‘Katz, Marc' ~MarcKatz@andrewskurth.com=; Isaac Leventon <[Leventon@hcmlp.com=; Abrams, Kevin G.

~abrams@AbramsBayliss.com=; Steven Hough <hough@abramsbayliss.com=: Matthew Miller “mmiller@abramslaster.com=: Scott
Ellington <SEllington@hcmlp.com>: 'Michael K. Hurst' <mhurst@ghjhlaw.com>

Subject: RE: Daugherty - HERA Escrow

Correct on the 1:30, but the 1:30 call 1s only for HCM, Andrews Kurth and Gruber Hurst.

From: Katz, Marc [mailto:MarcKatz@andrewskurth.com]

Sent: Friday, December 13, 2013 1:13 PM

To: Isaac Leventon; 'Abrams, Kevin (abrams@AbramsBayliss.com)'; "Hough, Steven C.' (Hough@AbramsBayliss.com)'; 'Miller, Matthew L. (Miller@AbramsBayliss.com)’;
Scott Ellington; 'Michael K. Hurst'; Eric Girard

Subject: RE: Daugherty - HERA Escrow

Will do. Please note, call is at 1:30

From: Isaac Leventon [mailto:ILeventon@hcmlp.com]

Sent: Friday, December 13, 2013 1:09 PM

To: 'Abrams, Kevin (abrams@AbramsBayliss.com)’; "Hough, Steven C.' (Hough@AbramsBayliss.com)'; 'Miller, Matthew L. (Miller@AbramsBayliss.com)'; Scott Ellington;
Katz, Marc; 'Michael K. Hurst'; Eric Girard

Subject: RE: Daugherty - HERA Escrow

All,
Please see attached draft escrow agreement.

Katz, Hurst, please check section 3(b) in particular to see if this gets you wantyou need. Also, we are leaning towards a current date on the agreement. We can
discuss on our 2 pm call.

Abrams et al, please let us know if you have any comments generally, but specifically we are interested that you are comfortable with the indemnification and
limitation of liability sections.

Thanks,
Isaac

From: Isaac Leventon

Sent: Thursday, December 12, 2013 5:54 PM

To: 'Abrams, Kevin (abrams@AbramsBayliss.com)’; “Hough, Steven C.' (Hough@AbramsBayliss.com)’; 'Miller, Matthew L. (Miller@AbramsBayliss.com)’; Scott Ellington;
'Marc D. Katz (marckatz@andrewskurth.com)'; Eric Girard

Subject: Daugherty - OPENING CONFERENCE LINE NOW

Dallas: 972-419-2555

North America: 1-866-984-4100
Conference ID: 205672

PIN: 972 470 9566

ISAAC LEVENTON | ASSISTANT GENERAL COUNSEL

HIGHLAND CAPITAL

MANAGEMENT

300 Cressent Court | Suite 700 | Dallas, Texas 75201
0:972.628.4100 | D:972.419.4482 | F:972628.4147

ileventon@hcmip.com | www.hcmlp.com

DISCLAIMER- This email is intended for the recipient(s) only and should not be copied or reproduced without explicit permission. The material provided herein is for informational purposes only and does not
constitute an offer or commilment, a solicitation of an offer, or any advice or recommendation, to enter into or conclude any transaclion. it may contain confidential, proprietary or legally privileged information
If you receive this message in error, please immediately delete it

PRIVILEGE WARNING: The sender or recipient of this message is a member of the legal department at Highland Capital Management, This message and any attachments hereto may constitute atterney work
product or be protected by the attorney-client privilege. Do not disclose this message or any attachments hereto without prior consent of @ member of the legal department at Highland Capital Management

Confidentiality Notice: The information contained in this email and any attachments to it may be legally privileged and include confidential information intended only for the
recipient(s) identified above. If you are not one of those intended recipients, you are hereby notified that any dissemination, distribution or copying of this email or its
attachments is strictly prohibited. If you have received this email in error, please notify the sender of that fact by return email and permanently delete the email and any
attachments to it inmediately. Please do not retain, copy or use this email or its attachments for any purpose, nor disclose all or any part of its contents to any other
person. Andrews Kurth LLP operates as a limited liability partnership. Andrews Kurth (Middle East) JLT is registered and licensed as a Free Zone company under the rules

Highly Confidential - Per 6/7/19 Order. AB_FTL0000446
PDADV_018656
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and regulations of DMCCA. Thank you

Treasury Circular 230 Disclosure: Any tax advice in this email (including any attachment) is not intended or written to be used, and cannot be used, by any person, for the
purpose of avoiding penalties that may be imposed on the person. If this email is used or referred to in connection with the promoting or marketing of any transaction(s) or
matter(s), it should be construed as written to support the promoting or marketing of the transaction(s) or matter(s), and the taxpayer should seek advice based on the
taxpayer’s particular circumstances from an independent tax advisor.

Highly Confidential - Per 6/7/19 Order. AB_FTL0000447
PDADV_018657
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ESUROW AGREEMENT

TH{E ESORODW AGREEMIWT 15 ontered

o December 13, 2013, by and between Highiand
Capital Management, L.P (“Depositar™), and Abrams & Bayliss, |

v

£, as esorow agent {the YEscrow AgeatTh

WHEREAS, from time 1o Ume, pursuant (o certaln transactions, Deposiior reesives and holds certain fimdsy uad

row Agent as (s 2gens o hold thewe funds

WHEREAS, Depositor iy desirons of appointing the ¥
topms and conditions set fords heren,

NUWY THEREFGRE, i considernsion of the Rregolng and of he aatuad cove
partics hereto agree a3 follows:

i Appobsiment.  Depositor hereby appoints Esorow Agent as s osovow ¢ arposes w08 forth
B 7
hevein, snd Escrow Azent herelby accepls sccr apesintment der the tero and conditions set forth hereln,

¢ set forth n Schedude 1 {the
§~;-u-m

2 Bepasit Assete, Depositor agrees (o (31?{"0‘4:1' with F“scmw Agent the nesets
“Deposit Assets™), Hseeew Agent shall held the Deposit Assets a8 set forth in this me" Agree: et
Ageny shall not have any Hability for any Joss sostained as a resalt of any imcreqee or decrgase of vaine ¢
Depusit Assets o for the faihre of an Ad od Representative of Depositor to give Bscr
regarding amv Deposit Asset. Al interest or orher meome eamed ander this Agreemens sh
become pait of the Deposit Assets,  Depositer hereby represents to Haorow i :
necassiey {ax documentativn in relation fo the [ repogit Assets and oo other tex reporing
Qiven the underiving trausaction giviag rise o this Agracment,

Ny
WAL

3.

3. Disposition snd Termination,

{a} The Bscrow Agent shall defiver the Depostt Assets upon, and pursuant to, the written mn genens of
{npostior in complisace with Seotion 3{t). Any nstractions setting forth, q:h.iaz-zixf-g\ contpining, obj ) i\} or :.,
any way refated fo ihe transfer o disty ibation of the quséi Assels, must be in writihg or e o ;
Docoment Forman (FFDFT), exesuted by Depositor as evidenced hy the ¢ ‘-‘zmxiur o5 oa e pe
thic Apreenent ar m‘ of ity dasignalod persens ag st forth in Sohedule 2 Wu,h an Al
sind ered 1 Bseeow Agend ¢ atv by confioned facsimile o tlildt.]’k": 0 an e
fax manber oy email nddress set forthoin won 8 belew, Wonstructio
ofthe Depostt Assets shall be deemed defiverad and effective unless i:sc-v\w ’\u”‘"t -ar"tualiy sl :
4 Husiness Uy oy frssimile or as @ PDF attached 10 an email onfy a3 the (81 auwmber vy ¢ s st forth in
Section 8 and as evidonced by a confinmed tranamital o Depositor’s tranamiting fux nuraber or vmail sddress and
Egerow Agent 'has bear abde o satsdy any appf'cal‘le secarity prwcdus eq a5 nay be required bereander,  Bsorow
Agent shall not be Hable to Depositor or other person for refraining Fom actiag upen any hstuction by oyl lcim
the transier or distribaition of the Deposit Assets i debivered  any other fan muamber or cm::z} address,
st Hmited to g valid eonall address of any enplovec of Bsorow Agent, Deposifor ackpowladzes that
is authorized 1o use ih'-*- foliowing funds ransfer instnetines o disburse any I_)-:;:sos»t Assuls
respectively, without a vedfvier cali-Back, as set forth in Ssction 3(8) belew:

Depositon Band name:  Conpags Bank
Account Mame: Highland Cap
Routing#
Aceonnid

L La P (Masier Opeaiin

[ALBOG2T6639-0) }

CONFIDENTIAL AB_FTL0000436
PDADV_018658
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by Fsorow Agew shail only araizr Deposit Assste under the following circumsiances:

I inthie event Ecerow Agent i provided a finnl, aon-appeaiabde judgment ngainst Highlnmd
Craploves Retentivn Agsets, LLU SHERA™) by Parkk Daugherty, bis sueesssors, or ¢

{"Daggherty”y in the sase & ’zf:!’z'w'"} Copritsd 1m!7.fzr'<>/;wm. LE and Cornersiane Heglihoore Grosp
Holding, ir.': v, Pawick Dougheriy v. Hierra Verde, LI, ot af, Cause No. 1204003 in the 68" i
Disteint of Dallas Jeunty, Texas FDaugherty Action’), Besrow Ageat shall, o
sransier to ?55::\}‘ Deposit Assy ivalend 1o fhe amount of auch hulgment, ©
FERA pxoegsds the arnent of Diepesit Assens, BEserow Agent shadl teansfor 1w
wiiuding accumulaied moome, t‘m{bw Esorow Agent

s
N
T
s

sealabls order dimmissing

i1 Bt
Daugherty’s claims aguinet HERA in the Daugherty Action, Escrow Agent s!'a i, within 10 Business Days,

in the ovent Esor W Ageal i provided a final, nooe

ot

trunsier all Deposit Assats, inchuding ag ‘u“nuiaied income, in Depositor.

Al transfers made in this Setion 3{b} ¢hall be mude subject to Seations 6 and 7 hierein,

wouther than & Satw
Agreenwent ¢

{ey As used in this Section 3, “Pusiness Day” sf

sadl mean any &
Federnl holiday, Upon delivery of the Deposit Asseie by Bscrow Agent, thil
the nrovisiuns of Sections & and ¥ hersin,

¥,

4. Esersw &gaat. Hsorow Agend shell hove ondy those duties as o
heyete, which shall be deemed pnrclv miaistortal i natars. Mo other du 035 &
civeumstances shuil the BEserow Agent be deemed a fiduciary of Depositor R the gw'pw 15 ¢
Escrow Agent has 0o knowiedge oL nor any reguirement © comply with, the terms and conditions of :‘hv ¢ other
agreement, insttument or document other than this Agresment. Escrow Agent may corslusively rely upon any
writfen notice, docuent, instruction or request deliversd by Deposiior balacvu by it 10 be gesuine and 1 have been
igned by an Authorized Heprasentative without | mcu:r;, and without requiring substantutiog evidence of soy K
o Agent shall not be liahie for any sction taken, 5 af'm'd or amitled o iv(* teker by i purszant o, or in relation
0 this Agroement except far witiful miscondust causing direst toss o Oepesitor. Esorow Agent mizy
of 418 powers and perforny any of ity duties htzwuder diectly or through affifiates or agests, Csorow Agen
have o dety o sonfiem or vc-ril"* the accureny of sorrectness of any amounts deposited with iUherennder
0 Hiks Agracment 0 the contrary sobwitbsanding, tn ae event shall Bsorow Agent be ‘;i-ﬁ\ie ,-o;' n[\::
paeitive, indivect oy consegi sentind inse oy darsage of any Kind M::L.S(.‘";‘\tr c"iﬂ\-:luzii
even i Erorow Agord hoas been advised of the Hthelibon

NOCUTe By

kS Resignation; Suveession.  Fsorow Agent may resig L
heyeunder by giving t2n (10) days advance writien actice %;:m, 3 date when sush resignation shali wke effeci
Eserow Agent st half deliver the E}c;‘asit Ansety o any ;;apvmzc‘i SHCCRSSON PSCOOW GEeRE, ¢ 1 the i/‘p"si :
which fime Bscrow Agent’s '\Hs tiong Jr'iu this Agreement shall ccass mei w vinate. Any entity
i Asgent mway | ¢ g, ar eonvert ted o vath wideh i Hm}" SEDIEY oAy ent:
substantiaily oif the s business muy be nhmfcm , shall be the fsc
‘3"{5‘&,1 a0t

-‘L

5. Cosmppeasation, Depasior agrees 10 duy Hserow Agens upoen execution of this Azrcement and from Haw 1o
time ihergafter reasonable cowpsusation for the services o be rendarad bareunder s agroed by Esorow Agc:-n a;u‘i
repasitor

iz indemnification and Holmbursement, Deposiior agrees 10 ndemnify, defend. hold hacmless, pas ar

reimburse Hscrow Agent and s affiliates and their respective suconssors, assigns, dicesiars, parmers, ;
amplovees {the “Indzmnuiees™) from and aguiret say and =i losses, damages, claing, Habilities, penaltive
judgiments, saitemans, l;mmc,,. nvestigations, soats or expanses {insluding, without limitation, attormey™s fees,
pxpert fees and BXPCasEs @ i Deb-cipocket expensed) (f:(‘.iiective‘?v “Losges™), arising out of of it goor
(a) Escrow Agent’s perdroasee of s Agreinend, exeaps 1o the extent that suelh Losses are dejens

of competent furisdiction through a final, nos-appesiable order o have beea gavsed by the willf

a-ealp

~ . I
et of

{ARBAITAN3 1]

"3

CONFIDENTIAL AB_FTL0000437
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such indemnies) and (b Escrow Agent’s following any nstracticns oo direstions tm; Ucpmimr received in
accordance with this Agreement,  Depositor shall pay all 2xpenses (ncluding @oowey’s fees) facwrred by such
indemnites ag they are mowred Inoadvance of the dispute’s final dispositiors. The i'm‘-mz': indemuilicotion
includes, but is sot Hvited o, disputes betwaee Depositor snd Escrow A e aeising out of o I conpteciion with
this Agreement, Depositor bereby grants Eserow Ageat a Hen on, right of set-off aua dy interest |

@
bl

st pod seendd

il‘cp-,as- Assets for the payment of any chaim for induanifcetion, foes, cxponses and maounts dud o

yan indeamitee. In fustherinee of the foregoing, Esorow Agentis ¢ \'pamszy suthorized and diveciod.
8¢

i

QL3 I‘-n i3 owiy geeound o 3
dion Qo 7. The ol

L"» abligated, 10 charge againgt and withdraw from the Deposit As
indempitec any arnounts due to Baorow Averd or o an Indemsaes m:d or !

this Section 7 shall survive the resignation, repluosmnent or yomovad of Haovow Agerd or the ia..mu:;zimsr ai shils
Agreesnent,

B. Piotives, Al cormrmeications hersunder shall be dn wilbiog or set fonduin g PDT atached 1o w3 emanil, and
all fnstraetions from Liepositor to the Escrow Agent shall be wxecuted by an Suthorized Ky epresentative. and shail be
debvered i accordance with the terms of this Agreoment by facsimile, emall or overnight courier Gy o ihe
approgriste fix mumber, email address, or notice ud‘\:«.s set forth for each prsty as DHows:

o Depesitor: Highiund Capiia] Manageng
300 Crescent Court, Sult
i nda‘ FEFR RN 7‘ )Ui
Adgnion: Genesal Counsel
Tol Now: {977) 628-416¢
Fax No. (8743 6784147
Eraail: ssllingion@horip.com

T4 Buorow Agent: Abrarns & Baviiss, LLY
24 dMontchanin Road, Suite 200
Wnineien, Delaware 19857

Adtentina: Joan Lhancy
Tel No.s (302) 388-2457
Fax Moo (3023 2610283
Email charey@AbranuBaylisscom

9. Compiiance with Cowrt Orders. Haorow Agent shall provide Depostior with prosgt syities sotice @ the
event that any of the i)ept,ai Assets shall be stiwched, garnished, lovied unon, er stherwiss be subjeet 1¢ any coust
orsder, o the 4}‘...!1*«.5»‘ thereot shall be stayed «r enjoined by an onder of 2 court. Escrow Agent hereby bs exprossly
authorized, ta s sole diseretion, © cws:‘; and compiv with .111 sueh erders s entered o issaed, which B advised by
izl counsel of He ovar shoosing s birding won it whether with orwithout jerisdiction, ane I 0 {he oy

Tow Agent <3he_vs o comphies with any such order i shall not be liable 10 i‘)e;\mimr hereto ¢
by reason of such compliance notwithstanding such ovder be subsequently reversed, medifiod,

vacated.

L

. Mizeelisneous. The provisions of this Ajreemans may ke wa i\’t"‘l aitm'i-:d, amended or supplemested puly
by @ writing signed by the Escrow Agent and J&:poaatm. Neither this Agreement nor any right or herest horoundor
may be asslgned by Depesiter without the prior congent of Bscrow Agent. This Agreement shall be governed by
and constreed under the faws of the State Deloware, Depositor and Bacrow Agent frrevocably waives any ohjection
o4 the gronnds of venue, forum non-conveniens or asy sinfler grounds snd freovocably consent to service of proc
by mail ¢r i snyoother manner permitted by applicable law and consents 1o the exciusive jurisdiction of the cowiy
tevated in the State of Delaware. To the extent that iy any jurisdiction either Pary iy now or b ' B
e claing jor tself or #s assels, imunity from sui, execution, attachment (hefore o afler
orocess, such Party shall por claiv :-3*1»’ﬁ hereby frevocably waives, such iminasily. >
further horsby waive eny vight 1o @ trial by jary with respect 1o any lawsuit or judicini procesding s
i this Agreement. No paty 0 fins A;z,ccmmai is himble 10 any other party fov Josses due . o i :

S

PR SRR S A (¥

[ A& 062 76659.21 3
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perform iis obibzations wuder e terms of Hus Apreginent because of, adts of God, fire, wer, teyrorism, Hood
sirikes, efectrival outages, s,<=u’p‘nf~né or transmizsion fpiure, or other onuses reasenably beyond s control,

Agrecment iy be sxecuind in doe or more eounterparis, each of which shall be deemed ap oripingl, but
whish fogether »3‘«.” sonsuite onz and the same wsiiweenst or Jour m,twm as sppheable. All
pariies 1o []'1::7 Agreament may be transmitted by facsirmile, and sueh f wiil, for all purposes
Lho vh“" J, sasnamr‘ of s'.z; ;\:m W tm;g 5-g*m‘\ £ i\ zepr' «1 aces, B i «s][ rx‘ binding upon xuot

Ty s:su:::em, 1:§3cre suc:h PrOVERION .08 10 S te mrmi*ci: EiR ‘w et

;mcni‘orc-cszi,lity »\-iséwm invalidating the enwining pre \mnam shareod, an 1 0y ,{ugwr-:}izét ;

i such huisdiction shadl rot invalidate or render upenibreeabl 33;!2 FeVIsIons i any ot ium\.mmr, Depiaiar
represenis wiirands and covenanta thel each document, notice, nalrention or request provided by Depositor %
Escrow Ag"m shali comply with appiicable lnws and reguintions, i cept as W.prr‘ssfv pi ledcd iy Section 7 above,
rothing in fhis Agrearmany, whether express or boplied, shall be construsd to give W any porson or entity other than
Escrony Agent and }.h.;}c;»s“ rany begad or equitable vight, remedy, Jaierest or ¢iaimoumn ier or 6 respect of the Lhepe
Assets o s Agremen The partins epree thay breparable barm wondd cocur @ the overa that sny of
rrovisians of this Agrpement W 601 perievemed 10 apcordancs with thele speaific eems or woro ui“u'\,.m
b f"u%n‘d s aceardingly apreed that the parfies shall be eatitled o an injuastion ¢

breachos of 1his Agreemont ond to onforoe spocificaliv the forme and '\"" this Aar

:t.i Hlion 16 any other emedy e which thu are antiied at law or in (*univ.
;:-ﬁ. ipest 1o the eacrow contempiniad hersundesr, and no .,deuil“§ GE
from the terms of this Agreement or any mner azressaent.

§

faationg

N CWETNERS WHEREGFE. the parties kereto have executad this Agraement elfective on the date set [orth above.

§§§{}§§L&F«i}4"Ai”s‘f&L MANAGEMENT, LB
A .) epesi

2y
nmne:
Tite: ;’wssd it of Brrand Advisors, Ino., gs generd pariner

ABRAMS & BAYLISS, 1P
AG Eserew Agent

By;
Hame: Kevin (. Abrasos
itk Managing Pariner

JAGBG2T70639:2} 4
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SCHEDULE ]

The following shall be the Doposii Assets
Aguet Ayt
Cash{USt) ENEREREHRCINR R
Hiohiand Restoration Capital Parmers, L.P. Hnuited purther intarss SEE20.030.40
el E t
{URD as of 95072013
fOR8,42 shures

MexPoint Credit Strategies Deposit Asseta shars

IAXB-LOZTN68.2)

AB_FTL0000440
PDADV_018662
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SUHERULEZ

Telephone Numbers and Audborizad Sigaadures fuy
Peysonds) Sesipnated fo Glve Jodol Indeariions sad Confing Boepoesi Assess Transior Insivesong

Por keposiion

Name Teicphone Mumber

Seott Bllingron [ ] B S

At estructions, ncloding but net leited to fmds transfec nstractions, whether

ina PDIF attached 1o an oranll, must incinde the signature of the Authorized Repressraative awhoniziny saxd fusds
ranster on behalf of each Party,

VRS ENIIG o o1 Forih

VAR B-DUTE8R2Y

N

CONFIDENTIAL AB_FTL0O000441
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From: Matthew Miller <Miller@AbramsBayliss.com>

Sent: Monday, December 5, 2016 5:26 PM

To: Scott Ellington <SEllington@HighlandCapital.com>; MarcKatz@andrewskurth.com; Bookhout, James
(JamesBookhout@andrewskurth.com)

Cc: Abrams, Kevin G. <abrams@abramsbayliss.com>

Subject: FW: Highland

Attach: 2016 12 02 22 11 16.pdf

Team,

As reflected below, the funds A&B was holding in escrow on behalf of HERA have been transferred as instructed in Scott Ellington’s December 2, 2016 letter.

Best,

Matthew Miller

Abrams & Bayliss LLP

20 Montchanin Rd, Suite 200
Wilmington, DE 19807
302-778-1184 (office)
302-932-4686 (cell)

From: Chaney, Jean Ann

Sent: Monday, December 05, 2016 12:12 PM
To: Abrams, Kevin G.; Miller, Matthew L.
Subject: Highland

The wire transfer to Highland was completed this morning. Please reference federal tracking #FW0066033340771986.

DEFENDANT'S
EXHIBIT

98

25-03055
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