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APPENDIX IN SUPPORT OF DEFENDANTS’ MOTION TO DISMISS

Defendants NexPoint Advisors, L.P. and Highland Capital Management Fund Advisors,

L.P. file this Appendix in Support of their Motion to Dismiss, and request this Court take judicial

notice of the documents contained herein.

Exhibit Document Appendix
Page(s)

1 Declaration of Michael P. Aigen, dated March 23, 2022 App. 1-4

A Fourth Amended and Restated Agreement of Limited Partnership of | App. 5-41
Highland Capital Management, L.P., dated December 24, 2015

B Second Amended and Restated Agreement of Limited Partnership of | App. 42-100
Highland Capital Management, L.P., dated December 31, 2004

C Proof of Claim No. 32, dated February 13, 2020, in Cause No. 19- | App. 101-106
34054-sgj11, In re: Highland Capital Management, L.P.

D Proof of Claim No. 173, dated April 14, 2020, in Cause No. 19-34054- | App. 107-112
sgjl1, In re: Highland Capital Management, L.P.

E Proof of Claim No. 248, dated July 7, 2021, in Cause No. 19-34054- | App. 113-118
sgj11, In re: Highland Capital Management, L.P.

F Proof of Claim No. 252, dated October 6, 2021, in Cause No. 19- | App. 119-123
34054-sgj11, In re: Highland Capital Management, L.P.

G Second Notice of Allowed Claims Pursuant to the Confirmed Fifth | App. 124-128
Amended Plan of Reorganization of Highland Capital Management,
L.P., dated March 9, 2022, in Cause No. 19-34054-sgj11, In re:
Highland Capital Management, L.P.

APPENDIX IN SUPPORT OF DEFENDANTS’> MOTION TO DISMISS - Page 1
CORE/3522697.0002/173301154.1
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Dated: March 23, 2022 Respectfully submitted,
STINSON LLP

/sl Deborah Deitsch-Perez

Deborah Deitsch-Perez

Texas State Bar No. 24036072

Michael P. Aigen

Texas State Bar No. 24012196

3102 Oak Lawn Avenue, Suite 777

Dallas, Texas 75219-4259

Telephone: (214) 560-2201

Email: deborah.deitschperez@stinson.com
Email: michael.aigen@stinson.com

ATTORNEYS FOR DEFENDANTS
NEXPOINT ADVISORS, L.P. AND
HIGHLAND CAPITAL MANAGEMENT
FUND ADVISORS, L.P.

APPENDIX IN SUPPORT OF DEFENDANTS’> MOTION TO DISMISS - Page 2
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CERTIFICATE OF SERVICE

| certify that on March 23, 2022, a true and correct copy of the foregoing document was
served via the Court’s Electronic Case Filing system to the parties that are registered or otherwise
entitled to receive electronic notices in this case.

/s/ Deborah Deitsch-Perez
Deborah Deitsch-Perez

APPENDIX IN SUPPORT OF DEFENDANTS’> MOTION TO DISMISS - Page 3
CORE/3522697.0002/173301154.1
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Deborah Deitsch-Perez

Michael P. Aigen

STINSON LLP

3102 Oak Lawn Avenue, Suite 777
Dallas, Texas 75219-4259
Telephone: (214) 560-2201
Facsimile: (214) 560-2203

Counsel for Defendants NexPoint Advisors, L.P.
and Highland Capital Management Fund Advisors, L.P.

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-sgj11
Reorganized Debtor.

MARC S. KIRSCHNER, AS LITIGATION TRUSTEE
OF THE LITIGATION SUB-TRUST,

Plaintiff,
V.

JAMES D. DONDERO:; MARK A. OKADA: SCOTT
ELLINGTON: ISAAC LEVENTON; GRANT JAMES
SCOTT IlIl; FRANK WATERHOUSE; STRAND
ADVISORS, INC.; NEXPOINT ADVISORS, L.P.
HIGHLAND CAPITAL MANAGEMENT FUND
ADVISORS, L.P.. DUGABOY INVESTMENT TRUST
AND NANCY DONDERO, AS TRUSTEE OF DUGABOY )
INVESTMENT TRUST: GET GOOD TRUST AND | Adv. Pro. No. 21-03076-sgj
GRANT JAMES SCOTT Ill, AS TRUSTEE OF GET
GOOD TRUST; HUNTER MOUNTAIN INVESTMENT
TRUST; MARK & PAMELA OKADA FAMILY TRUST
—EXEMPT TRUST #1 AND LAWRENCE TONOMURA
AS TRUSTEE OF MARK & PAMELA OKADA FAMILY
TRUST — EXEMPT TRUST #1;: MARK & PAMELA
OKADA FAMILY TRUST — EXEMPT TRUST #2 AND
LAWRENCE TONOMURA IN HIS CAPACITY AS
TRUSTEE OF MARK & PAMELA OKADA FAMILY
TRUST — EXEMPT TRUST #2; CLO HOLDCO, LTD.;
CHARITABLE DAF HOLDCO, LTD.; CHARITABLE
DAF FUND, LP.; HIGHLAND DALLAS FOUNDATION:;
RAND PE FUND I, LP, SERIES 1; MASSAND CAPITAL,
LLC; MASSAND CAPITAL, INC.; SAS ASSET
RECOVERY, LTD.; AND CPCM, LLC,

Defendants.

CORE/3522697.0002/173300874.1
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DECLARATION OF MICHAEL P. AIGEN IN SUPPORT OF DEFENDANTS
NEXPOINT ADVISORS, L.P. AND HIGHLAND CAPITAL MANAGEMENT FUND
ADVISORS, L.P.’S MOTION TO DISMISS

Michael P. Aigen, pursuant to 28 U.S.C. 8 1746(a), under penalty of perjury, declares as
follows:

1. | am a member of the law firm of Stinson LLP, counsel to Defendants NexPoint
Advisors, L.P. and Highland Capital Management Fund Advisors, L.P., and | submit this
Declaration in support of the Defendants’ Motion to Dismiss, which is being filed concurrently
with this Declaration. | submit this Declaration based on my personal knowledge and the
documents listed below.

2. Attached as Exhibit A is a true and correct copy of the Fourth Amended and
Restated Agreement of Limited Partnership of Highland Capital Management, L.P., dated
December 24, 2015.

3. Attached as Exhibit B is a true and correct copy of the Second Amended and
Restated Agreement of Limited Partnership of Highland Capital Management, L.P., dated
December 31, 2004.

4. Attached as Exhibit C is a true and correct copy of Proof of Claim No. 32, dated
February 13, 2020, in Cause No. 19-34054-sgj11, In re: Highland Capital Management, L.P.

5. Attached as Exhibit D is a true and correct copy of Proof of Claim No. 173, dated
April 14, 2020, in Cause No. 19-34054-sgj11, In re: Highland Capital Management, L.P.

6. Attached as Exhibit E is a true and correct copy of Proof of Claim No. 248, dated
July 7, 2021, in Cause No. 19-34054-sgj11, In re: Highland Capital Management, L.P.

7. Attached as Exhibit F is a true and correct copy of Proof of Claim No. 252, dated

October 6, 2021, in Cause No. 19-34054-sgj11, In re: Highland Capital Management, L.P.

DECLARATION OF MICHAEL P. AIGEN IN SUPPORT OF NEXPOINT ADVISORS, L.P. AND
HIGHLAND CAPITAL MANAGEMENT FUND ADVISORS, L.P.’S MOTION TO DISMISS — Page 1
CORE/3522697.0002/173300874.1

App. 3
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8. Attached as Exhibit G is a true and correct copy of Second Notice of Allowed
Claims Pursuant to the Confirmed Fifth Amended Plan of Reorganization of Highland Capital

Management, L.P., dated March 9, 2022, in Cause No. 19-34054-sgj11, In re: Highland Capital

Management, L.P.

Dated: March 23, 2022. /s/Michael P. Aigen
Michael P. Aigen

DECLARATION OF MICHAEL P. AIGEN IN SUPPORT OF NEXPOINT ADVISORS, L.P. AND

HIGHLAND CAPITAL MANAGEMENT FUND ADVISORS, L.P.’S MOTION TO DISMISS — Page 2
CORE/3522697.0002/173300874.1

App. 4
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Exhibit A
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FOURTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF

HIGHLAND CAPITAL MANAGEMENT, L.P.

THE PARTNERSHIP INTERESTS REPRESENTED BY THIS LIMITED PARTNERSHIP
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OP 1933 OR
UNDER ANY STATE SECURITIES ACTS IN RELIANCE UPON EXEMPTIONS UNDER THOSE
ACTS. THE SALE OR OTHER DISPOSITION OF THE PARTNERSHIP INTERESTS IS
PROHIBITED UNLESS THAT SALE OR DISPOSITION IS MADE IN COMPLIANCE WITH ALL
SUCH APPLICABLE ACTS. ADDITIONAL RESTRICTIONS ON TRANSFER OF THE
PARTNERSHIP INTERESTS ARE SET FORTH IN THIS AGREEMENT.

App. 6
D-CNL003399
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FOURTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHLAND CAPITAL MANAGEMENT, L.P.
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FOURTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHLAND CAPITAL MANAGEMENT, L.P.

THIS FOURTH AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
is entered into on this 24™ day of December, 2015, to be effective as of December 24, 2015, by and
among Strand Advisors, Inc., a Delaware corporation (““Strand”), as General Partner, the Limited Partners
party hereto, and any Person hereinafter admitted as a Limited Partner.

Certain terms used in this Agreement are defined in Article 2.
ARTICLE 1
GENERAL

1.1.  Continuation. Subject to the provisions of this Agreement, the Partners hereby continue
the Partnership as a limited partnership pursuant to the provisions of the Delaware Act. Except as
expressly provided herein, the rights and obligations of the Partners and the administration and
termination of the Partnership shall be governed by the Delaware Act.

1.2.  Name. The name of the Partnership shall be, and the business of the Partnership shall be
conducted under the name of Highland Capital Management, L.P. The General Partner, in its sole and
unfettered discretion, may change the name of the Partnership at any time and from time to time and shall
provide Limited Partners with written notice of such name change within twenty (20) days after such
name change.

1.3.  Purpose. The purpose and business of the Partnership shall be the conduct of any
business or activity that may lawfully be conducted by a limited partnership organized pursuant to the
Delaware Act. Any or all of the foregoing activities may be conducted directly by the Partnership or
indirectly through another partnership, joint venture, or other arrangement.

1.4, Term. The Partnership was formed as a limited partnership on July 7, 1997, and shall
continue until terminated pursuant to this Agreement.

1.5. Partnership Offices; Addresses of Partners.

(a) Partnership Offices. The registered office of the Partnership in the State of
Delaware shall be 1013 Centre Road, Wilmington, Delaware 19805-1297, and its registered agent for
service of process on the Partnership at that registered office shall be Corporation Service Company, or
such other registered office or registered agent as the General Partner may from time to time designate.
The principal office of the Partnership shall be 300 Crescent Court, Suite 700, Dallas, Texas 75201, or
such other place as the General Partner may from time to time designate. The Partnership may maintain
offices at such other place or places as the General Partner deems advisable.

(b) Addresses of Partners. The address of the General Partner is 300 Crescent Court,
Suite 700, Dallas, Texas 75201, The address of each Limited Partner shall be the address of that Limited
Partner appearing on the books and records of the Partnership. Each Limited Partner agrees to provide
the General Partner with prompt written notice of any change in his/her/its address.

App. 9
D-CNL003402
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ARTICLE 2
DEFINITIONS

2.1.  Definitions. The following definitions shall apply to the terms used in this Agreement,
unless otherwise clearly indicated to the contrary in this Agreement:

“Additional Capital Contribution” has the meaning set forth in Section 3.1(b) of this
Agreement.

“Adjusted Capital Account Deficit” means, with respect fo any Partner, the deficit
balance, if any, in the Capital Account of that Partner as of the end of the relevant Fiscal Year, or other
relevant period, giving effect to all adjustments previously made thereto pursuant to Section 3.7 and
further adjusted as follows: (i) credit to that Capital Account, any amounts which that Partner is obligated
or deemed obligated to restore pursuant to any provision of this Agreement or pursuant to Treasury
Regulations Section 1.704-1(b)(2)(ii)(c); (ii) debit to that Capital Account, the items described in
Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6); and (iii) to the extent required under
the Treasury Regulations, credit to that Capital Account (A) that Partner’s share of “minimum gain” and
(B) that Partner’s share of “partner nonrecourse debt minimum gain.” (Each Partner’s share of the
minimum gain and partner nonrecourse debt minimum gain shall be determined under Treasury
Regulations Sections 1.704-2(g) and 1.704-2(1)(5), respectively.)

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

“Agreement” means this Fourth Amended and Restated Agreement of Limited
Partnership, as it may be amended, supplemented, or restated from time to time.

“Business Day” means Monday through Friday of each week, except that a legal holiday
recognized as such by the government of the United States or the State of Texas shall not be regarded as a
Business Day.

“Capital Account” means the capital account maintained for a Partner pursuant to
Section 3.7(a).
“Capital Contribution” means, with respect to any Partner, the amount of money or

property contributed to the Partnership with respect to the interest in the Partnership held by that Person.

“Certificate of Limited Partnership” means the Certificate of Limited Partnership filed
with the Secretary of State of Delaware by the General Partner, as that Certificate may be amended,
supplemented or restated from time to time.

“Class A Limited Partners” means those Partners holding a Class A Limited Partnership
Interest, as shown on Exhibit A.

“Class A Limited Partnership Interest” means a Partnership Interest held by a Partner in
its capacity as a Class A Limited Partner.”

App. 10
D-CNL003403
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“Class B Limited Partner” means those Partners holding a Class B Limited Partnership
Interest, as shown on Exhibit A,

“Class B Limited Partnership Interest” means a Partnership Interest held by a Partner in
its capacity as a Class B Limited Partner.”

“Class B NAV Ratio Trigger Period” means any period during which the Class B
Limited Partner’s aggregate capital contributions, including the original principal balance of the
Contribution Note, and reduced by the aggregate amount of distributions to the Class B Limited Partner,
exceed 75 percent of the product of the Class B Limited Partner’s Percentage Interest multiplied by the
total book value of the Partnership; provided, however, that the General Partner shall only be required to
test for a Class B NAV Ratio Trigger Period annually, as of the last day of each calendar year; provided
further the General Partner must complete the testing within 180 days of the end of each calendar year;
provided further that if the test results in a Class B NAV Ratio Trigger Period, the General Partner may,
at its own election, retest at any time to determine the end date of the Class B NAV Ratio Trigger Period.

“Class C Limited Partner” means those Partners holding a Class C Limited Partnership
Interest, as shown on Exhibit A.

“Class C Limited Partnership Interest” means a Partnership Interest held by a Partner in
its capacity as a Class C Limited Partner.”

“Class C NAV Ratio Trigger Period” means any period during which an amount equal to
$93,000,000.00 reduced by the aggregate amount of distributions to the Class C Limited Partner after the
Effective Date exceeds 75 percent of the product of the Class C Limited Partner’s Percentage Interest
multiplied by the total book value of the Partnership; provided, however, that the General Partner shall
only be required to test for a Class C NAV Ratio Trigger Period annually, as of the last day of each
calendar year; provided further the General Partner must complete the testing within 180 days of the end
of each calendar year; provided further that if the test results in a Class C NAV Ratio Trigger Period, the
General Partner may, at its own election, retest at any time to determine the end date of the Class C NAV
Ratio Trigger Period.

“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to
time.

“Contribution Note” means that certain Secured Promissory Note dated December 21,
2015 by and among Hunter Mountain Investment Trust, as maker, and the Partnership as Payee.

“Default Loan™ has the meaning set forth in Section 3.1(c)(i).

“Defaulting Partner” has the meaning set forth in Section 3.1(¢).

“Delaware Act” means the Delaware Revised Uniform Limited Partnership Act, Part IV,
Title C, Chapter 17 of the Delaware Corporation Law Annotated, as it may be amended, supplemented or
restated from time to time, and any successor to that Act.

“Effective Date” means the date first recited above.

“Fiscal Year” has the meaning set forth in Section 3.11(b).

App. 11
D-CNL003404
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“Founding Partner Group” means, all partners holding partnership interests in the
Partnership immediately before the Effective Date.

“General Partner” means any Person who (i) is referred to as such in the first paragraph
of this Agreement, or has become a General Partner pursuant to the terms of this Agreement; and (ii) has
not ceased to be a General Partner pursuant to the terms of this Agreement.

“Limited Partner” means any Person who (i) is referred to as such in the first paragraph
of this Agreement, or has become a Limited Partner pursuant to the terms of this Agreement, and (ii) has
not ceased to be a Limited Partner pursuant to the terms of this Agreement.

“Liquidator” has the meaning set forth in Section 5.3.

“Losses” means, for each Fiscal Year, the losses and deductions of the Partnership
determined in accordance with accounting principles consistently applied from year to year employed
under the Partnership’s method of accounting and as reported, separately or in the aggregate, as
appropriate, on the Partnership’s information tax return filed for federal income tax purposes, plus any
expenditures described in Code Section 705(a)(2)(B).

“Majority Interest” means the owners of more than fifty percent (50%) of the Percentage
Interests of Class A Limited Partners.

“NAV Ratio Trigger Period” means a Class B NAV Ratio Trigger Period or a Class C
NAYV Ratio Trigger Period.

“Net Increase in Working Capital Accounts” means the excess of (i) Restricted Cash
plus Management and Incentive Fees Receivable plus Other Assets plus Deferred Incentive Fees
Receivable less Accounts Payable less Accrued and Other Liabilities as of the end of the period being
measured over (ii) Restricted Cash plus Management and Incentive Fees Receivable plus Other Assets
plus Deferred Incentive Fees Receivable less Accounts Payable less Accrued and Other Liabilities as of
the beginning of the period being measured; provided, however, that amounts within each of the
aforementioned categories shall be excluded from the calculation to the extent they are specifically
identified as being derived from investing or financing activities. Each of the capitalized terms in this
definition shall have the meaning given them in the books and records of the Partnership and appropriate
adjustments may be made to the extent the Partnership adds new ledger accounts to its books and records
that are current assets or current liabilities.

“New Issues” means Securities that are considered to be “new issues,” as defined in the
Conduct Rules of the National Association of Securities Dealers, Inc.

“Nonrecourse Deduction” has the meaning set forth in Treasury Regulations Section
1.704-2(b)(1), as computed under Treasury Regulations Section 1.704-2(c).

“Nonrecourse Liability” has the meaning set forth in Treasury Regulations Section
1.704-2(b)(3).

“Operating Cash Flow” means Total Revenue less Total Operating Expenses plus
Depreciation & Amortization less Net Increase in Working Capital Accounts year over year. Each of the
capitalized terms in this definition shall have the meaning given them in the books and records of the
Partnership.

App. 12
D-CNL003405
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“Partner” means a General Partrier or a Limited Partner.

“Partner Nonrecourse Debt” has the meaning set forth in Treasury Regulations Section
1.704-2(b)(4).

“Partner Nonrecourse Deductions” has the meaning set forth in Treasury Regulations
Section 1.704-2(1)2).

“Partner Nonrecourse Debt Minimum Gain” has the meaning set forth in Treasury
Regulations Section 1.704-2(i)(5).

“Partnership” means Highland Capital Management, L.P., the Delaware limited
partnership established pursuant to this Agreement.

“Partnership Capital” means, as of any relevant date, the net book value of the
Partnership’s assets.

“Partnership Interest” means the interest acquired by a Partner in the Partnership
including, without limitation, that Partner’s right: (a) to an allocable share of the Profits, Losses,
deductions, and credits of the Partnership; (b) to a distributive share of the assets of the Partnership; (¢) if
a Limited Partner, to vote on those matters described in this Agreement; and (d) if the General Partner, to
manage and operate the Partnership.

“Partnership Minimum Gain” has the meaning set forth in Treasury Regulations Section
1.704-2(d).

“Percentage Interest” means the percentage set forth opposite each Partner’s name on
Exhibit A as such Exhibit may be amended from time to time in accordance with this Agreement.

“Person” means an individual or a cor oration, artnershi trust, estate, unincorporated
*
organization, assomation, or other entlty.

“Priority Distributions” has the meaning set forth in Section 3.9(b).

“Profits” means, for each Fiscal Year, the income and gains of the Partnership
determined in accordance with accounting principles consistently applied from year to year employed
under the Partnership’s method of accounting and as reported, separately or in the aggregate, as
appropriate, on the Partnership’s information tax return filed for federal income tax purposes, plus any
income described in Code Section 705(a)(1)(B).

“Profits Interest Partner” means any Person who is issued a Partnership Interest that is
treated as a “profits interest” for federal income tax purposes.

“Purchase Notes” means those certain Secured Promissory Notes of even date herewith
by and among Hunter Mountain Investment Trust, as maker, and The Dugaboy Investment Trust, The
Mark K. Okada, The Mark and Pamela Okada Family Trust - Exempt Trust #1, and The Mark K. Okada,
The Mark and Pamela Okada Family Trust — Exempt Trust #2, each as Payees of the respective Secured
Promissory Notes.
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“Record Date” means the date established by the General Partner for determining the
identity of Limited Partners entitled to vote or give consent to Partnership action or entitled to exercise
rights in respect of any other lawful action of Limited Partners.

“Second Amended Buy-Sell and Redemption Agreement” means that certain Second
Amended and Restated Buy-Sell and Redemption Agreement, dated December 21, 2015, to be effective
as of December 21, 2015 by and between the Partnership and its Partners, as may be amended,
supplemented, or restated from time to time.

“Securities” means the following: (i) securities of any kind (including, without limitation,
“securities” as that term is defined in Section 2(a)(1) of the Securities Act; (ii) commodities of any kind
(as that term is defined by the U.S. Securities Laws and the rules and regulations promulgated
thereunder); (iii) any contracts for future or forward delivery of any security, commodity or currency; (iv)
any contracts based on any securities or group of securities, commodities or currencies; (v) any options on
any contracts referred to in clauses (iii) or (iv); or (vi) any evidences of indebtedness (including
participations in or assignments of bank loans or trade credit claims). The items set forth in clauses (i)
through (vi) herein include, but are not limited to, capital stock, common stock, preferred stock,
convertible securities, reorganization certificates, subscriptions, warrants, rights, options, puts, calls,
bonds, mutual fund interests, debentures, notes, certificates of deposit, letters of credit, bankers
acceptances, trust receipts and other securities of any corporation or other entity, whether readily
marketable or not, rights and options, whether granted or written by the Partnership or by others, treasury
bills, bonds and notes, any securities or obligations issued or guaranteed by the United States or any
foreign country or any state or possession of the United States or any foreign country or any political
subdivision or agency or instrumentality of any of the foregoing, and derivatives of any of the foregoing.

“Securities Act” means the Securities Act of 1933, as amended, and any successor to
such statute.

“Substitute Limited Partner” has the meaning set forth in Section 4.6(a).

“Transfer” or derivations thereof, of a Partnership Interest means, as a noun, the transfer,
sale, assignment, exchange, pledge, hypothecation or other disposition of a Partnership Interest, or any
part thereof, directly or indirectly, and as a verb, voluntarily or involuntarily to transfer, sell, assign,
exchange, pledge, hypothecate or otherwise dispose of.

“Treasury Regulations” means the Department of Treasury Regulations promulgated
under the Code, as amended and in effect (including corresponding provisions of succeeding regulations).

2.2.  Other Definitions. All terms used in this Agreement that are not defined in this Article 2
have the meanings contained elsewhere in this Agreement.

ARTICLE 3
FINANCIAL MATTERS
3.1. Capital Contributions,
(a) Initial Capital Contributions. The initial Capital Contribution of each Partner

shall be set forth in the books and records of the Partnership.

{b) Additional Capital Contributions.
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(1) The General Partner, in its reasonable discretion and for a bona fide
business purpose, may request in writing that the Founding Partner Group make additional Capital
Contributions in proportion to their Percentage Interests (each, an “Additional Capiral Contribution”).

(i) Any failure by a Partner to make an Additional Capital Contribution
requested under Section 3.1(b)(i) on or before the date on which that Additional Capital Contribution was
due shall result in the Partner being in default.

() Consequences to Defaulting Partners. In the event a Partner is in default under
Section 3.1(b) (a “Defaulting Partner”), the Defaulting Partner, in its sole and unfettered discretion, may
elect to take either one of the option set forth below.

(i) Default Loans. If the Defaulting Partner so elects, the General Partner
shall make a loan to the Defaulting Partner in an amount equal to that Defaulting Partner’s additional
capital contribution (a “Default Loan™). A Default Loan shall be deemed advanced on the date actually
advanced. Default Loans shall earn interest on the outstanding principal amount thereof at a rate equal to
the Applicable Federal Mid-Term Rate (determined by the Internal Revenue Service for the month in
which the loan is deemed made) from the date actually advanced until the same is repaid in full. The term
of any Default Loan shall be six (6) months, unless otherwise extended by the General Partner in its sole
and unfettered discretion. If the General Partner makes a Default Loan, the Defaulting Partner shall not
receive any distributions pursuant to Section 3.9(a} or Section 5.3 or any proceeds from the Transfer of all
or any part of its Partnership Interest while the Default Loan remains unpaid. Instead, the Defaulting
Partner’s share of distributions or such other proceeds shall (until all Default Loans and interest thereon
shall have been repaid in full) first be paid to the General Partner. Such payments shall be applied first to
the payment of interest on such Default Loans and then to the repayment of the principal amounts thereof,
but shall be considered, for all other purposes of this Agreement, to have been distributed to the
Defaulting Partner. The Defaulting Partner shall be liable for the reasonable fees and expenses incurred
by the General Partner (including, without limitation, reasonable attorneys’ fees and disbursements) in
connection with any enforcement or foreclosure upon any Default Loan and such costs shall, to the extent
enforceable under applicable law, be added to the principal amount of the applicable Default Loan. In
addition, at any time during the term of such Default Loan, the Defaulting Partner shall have the right to
repay, in full, the Default Loan (including interest and any other charges). If the General Partner makes a
Default Loan, the Defaulting Partner shall be deemed to have pledged to the General Partner and granted
to the General Partner a continuing first priority security interest in, all of the Defaulting Partner’s
Partnership Interest to secure the payment of the principal of, and interest on, such Default Loan in
accordance with the provisions hereof, and for such purpose this Agreement shall constitute a security
agreement. The Defaulting Partner shall promptly execute, acknowledge and deliver such financing
statements, continuation statements or other documents and take such other actions as the General Partner
shall request in writing in order to perfect or continue the perfection of such security interest; and, if the
Defaulting Partner shall fail to do so within seven (7) days after the Defaulting Partner’s receipt of a
notice making demand therefor, the General Partner is hereby appointed the attorney-in-fact of, and is
hereby authorized on behalf of, the Defaulting Partner, to execute, acknowledge and deliver all such
documents and take all such other actions as may be required to perfect such security interest. Such
appointment and authorization are coupled with an interest and shall be irrevocable. The General Partner
shall, prior to exercising any right or remedy (whether at law, in equity or pursuant to the terms hereof)
available to it in connection with such security interest, provide to the Defaulting Partner a notice, in
reasonable detail, of the right or remedy to be exercised and the intended timing of such exercise which
shall not be less than five (5) days following the date of such notice.
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(i1) Reduction of Percentage Interest. If the Defaulting Partner does not elect

to obtain a Default Loan pursuant to Section 3.1(c)(i), the General Partner shall reduce the Defaulting
Partner’s Percentage Interest in accordance with the following formula:

The Defaulting Partner’s new Percentage Interest shall equal the product of (1) the
Defaulting Partner’s current Percentage Interest, multiplied by (2) the quotient of (a) the
current Capital Account of the Defaulting Partner (with such Capital Account determined
after taking into account a revaluation of the Capital Accounts immediately prior to such
determination), divided by (b) the sum of (i) the current Capital Account of the
Defaulting Partner (with such Capital Account determined after taking into account a
revaluation of the Capital Accounts immediately prior to such determination), plus (ii)
the amount of the additional capital contribution that such Defaulting Partner failed to
make when due.

To the extent any downward adjustment is made to the Percentage Interest of a Partner pursuant to this
Section 3. 1(c)(ii), any resulting benefit shall accrue to the Partners (other than the Defaulting Partner) in
proportion to their respective Percentage Interests.

3.2. Allocations of Profits and Losses.

(a) Allocations of Profits. Except as provided in Sections 3.4, 3.5, and 3.6, Profits
for any Fiscal Year will be allocated to the Partners as follows:

(1) First, to the Partners until cumulative Profits allocated under this Section
3.2(a)(d) for all prior periods equal the cumulative Losses allocated to the Partners under Section
3.2(b)(iii) for all prior periods in the inverse order in which such Losses were allocated; and

(i1) Next, to the Partners until cumulative Profits allocated under this Section
3.2(a)(ii) for all prior periods equal the cumulative Losses allocated to the Partners under Section
3.2(b)(ii) for all prior periods in the inverse order in which such Losses were allocated; and

(1i1) Then, to all Partners in proportion to their respective Percentage
Interests.

{b) Allocations of Losses. Except as provided in Sections 3.4, 3.5, and 3.6, Losses
for any Fiscal Year will be will be allocated as follows:

() First, to the Partners until cumulative Losses allocated under this Section
3.2(b)(i) for all prior periods equal the cumulative Profits allocated to the Partners under Section
3.2(a)(iii) for all prior periods in the inverse order in which such Profits were allocated; and

(ii) Next, to the Partners in proportion to their respective positive Capital
Account balances until the aggregate Capital Account balances of the Partners (excluding any negative
Capital Account balances) equal zero; provided, however, losses shall first be allocated to reduce amounts
that were last allocated to the Capital Accounts of the Partners; and

(iii)  Then, to all Partners in proportion to their respective Percentage
Interests.

App. 16
D-CNL003409



Case 21-03076-sgj Doc 138 Filed 03/23/22 Entered 03/23/22 20:40:34 Page 21 of 132

() Limitation_on Loss_Allocations. If any allocation of Losses would cause a
Limited Partner to have an Adjusted Capital Account Deficit, those Losses instead shall be allocated to
the General Partner,

3.3.  Allocations on Transfers. Taxable items of the Partnership attributable to a Partnership
Interest that has been Transferred (including the simultaneous decrease in the Partnership Interest of
existing Partners resulting from the admission of a new Partner) shall be allocated in accordance with
Section 4.3(d).

3.4.  Special Allocations. If the requisite stated conditions or facts are present, the following
special allocations shall be made in the following order:

(a) Partnership Minimum Gain Chargeback. Notwithstanding any other provision of
this Article 3, if there is a net decrease in Partnership Minimum Gain during any taxable year or other
period for which allocations are made, prior to any other allocation under this Agreement, each Partner
shall be specially allocated items of Partnership income and gain for that period (and, if necessary,
subsequent periods) in proportion to, and to the extent of, an amount equal to that Partner’s share of the
net decrease in Partnership Minimum Gain during that year determined in accordance with Treasury
Regulations Section 1.704-2(g)(2). The items to be allocated shall be determined in accordance with
Treasury Regulations Section 1.704-2(g). This Section 3.4(a) is intended to comply with the partnership
minimum gain chargeback requirements of the Treasury Regulations and shall be subject to all exceptions
provided therein.

(b Partner Nonrecourse Debt Minimum Gain Chargeback. Notwithstanding any
other provision of this Article 3 (other than Section 3.4(a)), if there is a net decrease in Partner
Nonrecourse Debt Minimum Gain with respect to a Partner Nonrecourse Debt during any taxable year or
other period for which allocations are made, any Partner with a share of such Partner Nonrecourse Debt
Minimum Gain as of the beginning of the year shall be specially allocated items of Partnership income
and gain for that period (and, if necessary, subsequent periods in an amount equal to that Partner’s share
of the net decrease in the Partner Nonrecourse Debt Minimum Gain during that year determined in
accordance with Treasury Regulations Section 1.704-2(g)2). The items to be so allocated shall be
determined in accordance with Treasury Regulations Section 1.704-2(g). This Section 3.4(b) is intended
to comply with the partner nonrecourse debt minimum gain chargeback requirements of the Treasury
Regulations, shall be interpreted consistently with the Treasury Regulations and shall be subject to all
exceptions provided therein.

(c) Qualified Income Offset. If a Partner unexpectedly receives any adjustments,
allocations or distributions described in Treasury Regulations Sections 1.704-1(b)(2)(ii)}(d)(4), (d)(5) or
(d)(6), then items of Partnership income and gain shall be specially allocated to each such Partner in an
amount and manner sufficient to eliminate, to the extent required by the Treasury Regulations, the
Adjusted Capital Account Deficit of the Partner as quickly as possible; provided, however, an allocation
pursuant to this Section 3.4(c) shall be made if and only to the extent that the Partner would have an
Adjusted Capital Account Deficit after all other allocations provided for in this Article 3 have been
tentatively made without considering this Section 3.4(¢).

(d) Gross Income Allocation. If a Partner has a deficit Capital Account at the end of
any Fiscal Year of the Partnership that exceeds the sum of (i) the amount the Partner is obligated to
restore, and (ii) the amount the Partner is deemed to be obligated to restore pursuant to the penultimate
sentences of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5), then each such Partner shall
be specially allocated items of income and gain of the Partnership in the amount of the excess as quickly
as possible; provided, however, an allocation pursuant to this Section 3.4(d) shall be made if and only to
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the extent that the Partner would have a deficit Capital Account in excess of that sum after all other
allocations provided for in this Article 3 have been tentatively made without considering Section 3.4(c) or
3.4(d).

{e) Nonrecourse Deductions. Nonrecourse Deductions for any taxable yvear or other
period for which allocations are made shall he allocated among the Partners in accordance with their
Percentage interests.

(H Partner Nonrecourse Deductions. Notwithstanding anything to the contrary in
this Agreement, any Partner Nonrecourse Deductions for any taxable year or other period for which
allocations are made will be allocated to the Partner who bears the economic risk of loss with respect to
the Partner Nonrecourse Debt to which the Partner Nonrecourse Deductions are attributable in accordance
with Treasury Regulations Section 1.704-2(i).

(2) Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis
of any asset of the Partnership under Code Section 734(b) or Code Section 743(b) is required, pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital
Accounts, the amount of the adjustment to the Capital Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases the basis of the asset) and
that gain or loss shall be specially allocated to the Partners in a manner consistent with the manner in
which their Capital Accounts are required to be adjusted pursuant to that Section of the Treasury
Regulations.

(h) Section 481 Adjustments. Any allocable items of income, gain, expense,
deduction or credit required to be made by Section 481 of the Code as the result of the sale, transfer,
exchange or issuance of a Partnership Interest will be specially allocated to the Partner receiving said
Partnership Interest whether such items are positive or negative in amount.

3.5. Curative Allocations. The “Basic Regulatory Allocations” consist of (i) the allocations
pursuant to Section 3.2(c), and (ii) the allocations pursuant to Sections 3.4. Notwithstanding any other
provision of this Agreement, the Basic Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deduction among the Partners so that, to the extent possible, the net
amount of the allocations of other items and the Basic Regulatory Allocations to each Partner shall be
equal to the net amount that would have been allocated to each such Partner if the Basic Regulatory
Allocations had not occurred. For purposes of applying the foregoing sentence, allocations pursuant to
this Section 3.5 shall be made with respect to allocations pursuant to Section 3.4 (g) and (h) only to the
extent that it is reasonably determined that those allocations will otherwise be inconsistent with the
economic agreement among the Partners. To the extent that a special allocation under Section 3.4 is
determined not to comply with applicable Treasury Regulations, then the Partners intend that the items
shall be allocated in accordance with the Partners’ varying Percentage Interests throughout each tax year
during which such items are recognized for tax purposes.

3.6. Code Section 704(c) Allocations. In accordance with Code Section 704(c) and the
Treasury Regulations thereunder, income, gain, loss and deduction with respect to property contributed to
the capital of the Partnership shall, solely for tax purposes, be allocated among the Partners so as to take
account of any variation at the time of the contribution between the tax basis of the property to the
Partnership and the fair market value of that property. Except as otherwise provided herein, any elections
or other decisions relating to those allocations shall be made by the General Partner in any manner that
reasonably reflects the purpose and intent of this Agreement. Allocations of income, gain, loss and
deduction pursuant to this Section 3.6 are solely for purposes of federal, state and local taxes and shall not
affect, or in any way be taken into account in computing, the Capital Account of any Partner or the share
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of Profits, Losses, other tax items or distributions of any Partner pursuant to any provision of this
Agreement.

3.7. Capital Accounts.

(a) Maintenance of Capital Accounts. The Partnership shall establish and maintain a
separate capital account (“Capital Account”) for each Partner in accordance with the rules of Treasury
Regulations Section 1.704-1(b)(2)(iv), subject to and in accordance with the provisions set forth in this
Section 3.7.

(0 The Capital Account balance of each Partner shall be credited (increased)
by (A) the amount of cash contributed by that Partner to the capital of the Partnership, (B) the fair market
value of property contributed by that Partner to the capital of the Partnership (net of liabilities secured by
that contributed property that the Partnership assumes or takes subject to under Code Section 752), and
(C) that Partner’s allocable share of Profits and any items in the nature of income or gain which are
specially allocated pursuant to Sections 3.4 and 3.5; and

(i1) The Capital Account balance of each Partner shall be debited (decreased)
by (A) the amount of cash distributed to that Partner by the Partnership, (B) the fair market value of
property distributed to that Partner by the Partnership (net of liabilities secured by that distributed
property that such Partner assumes or takes subject to under Code Section 752), (C) that Partner’s
allocable share of expenditures of the Partnership described in Code Section 705(a)(2)(B), and (D) that
Partner’s allocable share of Losses and any items in the nature of expenses or losses which are specially
allocated pursuant to Sections 3.2, 3.4 and 3.5.

The provisions of this Section 3.7 and the other provisions of this Agreement relating to the maintenance
of Capital Accounts have been included in this Agreement to comply with Code Section 704(b) and the
Treasury Regulations promulgated thereunder and will be interpreted and applied in a manner consistent
with those provisions. The General Partner may modify the manner in which the Capital Accounts are
maintained under this Section 3.7 in order to comply with those provisions, as well as upon the
occurrence of events that might otherwise cause this Agreement not to comply with those provisions.

(b) Negative Capital Accounts. If any Partner has a deficit balance in its Capital
Account, that Partner shall have no obligation to restore that negative balance or to make any Capital
Contribution by reason thereof, and that negative balance shall not be considered an asset of the
Partnership or of any Partner.

(c) Interest. No interest shall be paid by the Partnership on Capital Contributions or
on balances in Capital Accounts.

(d) No Withdrawal. No Partner shall be entitled to withdraw any part of his/her/its
Capital Contribution or his/her/its Capital Account or to receive any distribution from the Partnership,
except as provided in Section 3.9 and Article 5.

{e) Loans From_ Partners. Loans by a Partner to the Partnership shall not be
considered Capital Contributions.

H Revaluations. The Capital Accounts of the Partners shall not be “booked-up” or
“booked-down” to their fair market values under Treasury Regulations Section 1.704(c)- (b)Y 2)(iv)(f) or
otherwise.
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3.8 Distributive Share for Tax Purpose. All items of income, deduction, gain, loss or
credit that are recognized for federal income tax purposes will be allocated among the Partners in
accordance with the allocations of Profits and Losses hereunder as determined by the General Partner in
its sole and unfettered discretion. Notwithstanding the foregoing, the General Partner may (i) as to each
New lIssue, specially allocate to the Partners who were allocated New Issue Profit from that New Issue
any short-term capital gains realized during the Fiscal Year upon the disposition of such New Issue during
that Fiscal Year, and (ii) specially allocate items of gain (or loss) to Partners who withdraw capital during
any Fiscal Year in a manner designed to ensure that each withdrawing Partner is allocated gain (or loss) in
an amount equal to the difference between that Partner’s Capital Account balance (or portion thereof
being withdrawn) at the time of the withdrawal and the tax basis for his/her/ its Partnership Interest at that
time (or proportionate amount thereof); provided, however, that the General Partner may, without the
consent of any other Partner, (a) alter the allocation of any item of taxable income, gain, loss, deduction
or credit in any specific instance where the General Partner, in its sole and unfettered discretion,
determines such alteration to be necessary or appropriate to avoid a materially inequitable result (e.g,
where the allocation would create an inappropriate tax liability); and/or (b) adopt whatever other method
of allocating tax items as the General Partner determines is necessary or appropriate in order to be
consistent with the spirit and intent of the Treasury Regulations under Code Sections 704(b) and 704(c).

3.9, Distributions.

(a) General. The General Partner may make such pro rata or non-pro rata
distributions as it may determine in its sole and unfettered discretion, without being limited to current or
accumulated income or gains, but no such distribution shall be made out of funds required to make
current payments on Partnership indebtedness; provided, however, that the General Partner may not make
non-pro rata distributions under this Section 3.9(a) during an NAV Ratio Trigger Period without the
consent of the Class B Limited Partner (in the case of a Class B NAV Ratio Trigger Period) and/or the
Class C Limited Partner (in the case of a Class C NAV Ratio Trigger Period); provided, further this
provision should not be interpreted to limit in any way the General Partner’s ability to make non-pro rata
tax distributions under Section 3.9{c) and Section 3.9(f). The Partnership has entered into one or more
credit facilities with financial institutions that may limit the amount and timing of distributions to the
Partners. Thus, the Partners acknowledge that distributions from the Partnership may be limited. Any
distributions made to the Class B Limited Partner or the Class C Limited Partner pursuant to Section
3.9(b) shall reduce distributions otherwise allocable to such Partners under this Section 3.9(a) until such
aggregate reductions are equal to the aggregate distributions made to the Class B Partners and the Class C
Partners under Section 3.9(b).

(b) Priority Distributions. Prior to the distribution of any amounts to Partners
pursuant to Section 3.9(a), and notwithstanding any other provision in this Agreement to the contrary, the
Partnership shall make the following distributions (“Priority Distributions™) pro-rata among the Class B
Limited Partner and the Class C Limited Partner in accordance with their relative Percentage Interests:

(1) No later than March 31% of each calendar year, commencing March 31,
2017, an amount equal to $1,600,000.00;

(ii) No later than March 31" of each year, commencing March 31, 2017, an
amount equal to three percent (3%) of the Partnership’s investment gain for the prior year, as reflected in
the Partnership’s books and records within ledger account number 90100 plus three percent (3%) of the
gross realized investment gains for the prior year of Highland Select Equity Fund, as reflected in its books
and records;
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(ili)  No later than March 31* of each year, commencing March 31, 2017, an
amount equal to ten percent (10%) of the Partnership’s Operating Cash Flow for the prior year; and

(iv) No later than December 24" of each year, commencing December 24,
2016, an amount equal to the aggregate annual principal and interest payments on the Purchase Notes for
the then current year.

(©) Tax Distributions. The General Partner may, in its sole discretion, declare and
make cash distributions pursuant hereto to the Partners to allow the federal and state income tax
attributable to the Partnership’s taxable income that is passed through the Partnership to the Partners to be
paid by such Partners (a “Tax Distribution”). The General Partner may, in its discretion, make Tax
Distributions to the Founding Partner Group without also making Tax Distributions to other Partners;
provided. however, that if the General Partner makes Tax Distributions to the Founding Partner Group,
Tax Distributions must also be made the Class B Limited Partner to the extent the Class B Limited
Partner provides the Partnership with documentation showing it is subject to an entity-level federal
income tax obligation. Notwithstanding anything else in this Agreement, the General Partner may declare
and pay Tax Distributions even if such Tax Distributions cause the Partnership to be unable to make
Priority Distributions under Section 3.9(b).

(d) Payments Not Deemed Distributions.  Any amounts paid pursuant to
Sections 4.1(e) or 4.1(h) shall not be deemed to be distributions for purposes of this Agreement.

(e) Withheld Amounts. Notwithstanding any other provision of this Section 3.9 to
the contrary, each Partner hereby authorizes the Partnership to withhold and to pay over, or otherwise
pay, any withholding or other taxes payable by the Partnership with respect to that Partner as a result of
that Partner’s participation in the Partnership. If and to the extent that the Partnership shall be required to
withhold or pay any such taxes, that Partner shall be deemed for all purposes of this Agreement to have
received a payment from the Partnership as of the time that withholding or tax is paid, which payment
shall be deemed to be a distribution with respect to that Partner’s Partnership Interest to the extent that the
Partner (or any successor to that Partner’s Partnership Interest) is then entitled to receive a distribution.
To the extent that the aggregate of such payments to a Partner for any period exceeds the distributions to
which that Partner is entitled for that period, the amount of such excess shall be considered a loan from
the Partnership to that Partner. Such loan shall bear interest (which interest shall be treated as an item of
income to the Partnership) at the “Applicable Federal Rate” (as defined in the Code), as determined
hereunder from time to time, until discharged by that Partner by repayment, which may be made in the
sole and unfettered discretion of the General Partner out of distributions to which that Partner would
otherwise be subsequently entitled. Any withholdings authorized by this Section 3.9(d) shall be made at
the maximum applicable statutory rate under the applicable tax law unless the General Partner shall have
received an opinion of counsel or other evidence satisfactory to the General Partner to the effect that a
lower rate is applicable, or that no withholding is applicable.

H Special Tax Distributions. The Partnership shall, upon request of such Founding
Partner, make distributions to the Founding Partners (or loans, at the election of the General Partner) in an
amount necessary for each of them to pay their respective federal income tax obligations incurred through
the effective date of the Third Amended and Restated Agreement of Limited Partnership of Highland
Capital Management, L.P., the predecessor to this Agreement.

(g) Tolling of Priority Distributions. In the event of a “Honis Trigger Event,” as
defined in the Second Amended Buy-Sell and Redemption Agreement, the Partnership shall not make any
distributions, including priority distributions under Section 3.9(b), to the Class B Limited Partner or the
Class C Limited Partner until such time as a replacement trust administrator, manager and general partner,
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as applicable, acceptable to the Partnership in its sole discretion, as indicated by an affirmative vote of
consent by a Majority Interest, shall be appointed to the Class B Limited Partner/Class C Limited Partner
and any of its direct or indirect owners that have governing documents directly affected by a Honis
Trigger Event.

3.10.  Compensation and Reimbursement of General Partner.

(a) Compensation. The General Partner and any Affiliate of the General Partner
shall receive no compensation from the Partnership for services rendered pursuant to this Agreement or
any other agreements unless approved by a Majority Interest; provided, however, that no compensation
above five million dollars per year may be approved, even by a Majority Interest, during a NAV Ratio
Trigger Period,

(b Reimbursement for Expenses. In addition to amounts paid under other Sections
of this Agreement, the General Partner and its Affiliates shall be reimbursed for all expenses,
disbursements, and advances incurred or made, and all fees, deposits, and other sums paid in connection
with the organization and operation of the Partnership, the qualification of the Partnership to do business,
and all related matters.

3.11. Books, Records, Accounting, and Reports,

(a) Records and Accounting. The General Partner shall keep or cause to be kept
appropriate books and records with respect to the Partnership’s business, which shall at all times be kept
at the principal office of the Partnership or such other office as the General Partner may designate for
such purpose. The books of the Partnership shall be maintained for financial reporting purposes on the
accrual basis or on a cash basis, as the General Partner shall determine in its sole and unfettered
discretion, in accordance with generally accepted accounting principles and applicable law. Upon
reasonable request, the Class B Limited Partner or the Class C Limited Partner may inspect the books and
records of the Partnership.

) Fiscal Year. The fiscal year of the Partnership shall be the calendar year unless
otherwise determined by the General Partner in its sole and unfettered discretion.

(c) Other Information. The General Partner may release information concerning the
operations of the Partnership to any financial institution or other Person that has loaned or may loan funds
to the Partnership or the General Partner or any of its Affiliates, and may release such information to any
other Person for reasons reasonably related to the business and operations of the Partnership or as
required by law or regulation of any regulatory body.

(d) Distribution Reporting to Class B Limited Partner and Class C Limited Partner.
Upon request, the Partnership shall provide the Class B Limited Partner and/or the Class C Limited
Partner information on any non-pro rata distributions made under Section 3.9 to Partners other than the
Partner requesting the information.

3.12. Tax Matters.

(a) Tax Returns. The General Partner shall arrange for the preparation and timely
filing of all returns of Partnership income, gain, loss, deduction, credit and other items necessary for
federal, state and local income tax purposes. The General Partner shall deliver to each Partner as copy of
his/her/its IRS Form K-1 as soon as practicable after the end of the Fiscal Year, but in no event later than
October 1. The classification, realization, and recognition of income, gain, loss, deduction, credit and
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other items shall be on the cash or accrual method of accounting for federal income tax purposes, as the
General Partner shall determine in its sole and unfettered discretion, The General Partner in its sole and
unfettered discretion may pay state and local income taxes attributable to operations of the Partnership
and treat such taxes as an expense of the Partnership.

(b) Tax Elections. Except as otherwise provided herein, the General Partner shall, in
its sole and unfettered discretion, determine whether to make any available tax election,

(¢) Tax _Controversies. Subject to the provisions hereof, the General Partner is
designated the Tax Matters Partner (as defined in Code Section 6231), and is authorized and required to
represent the Partnership, at the Partnership’s expense, in connection with all examinations of the
Partnership’s affairs by tax authorities, including resulting administrative and judicial proceedings, and to
expend Partnership funds for professional services and costs associated therewith. Each Partner agrees to
cooperate with the General Partner in connection with such proceedings.

(d) Taxation as a Partnership. No election shall be made by the Partnership or any
Partner for the Partnership to be excluded from the application of any of the provisions of Subchapter K,
Chapter 1 of Subtitle A of the Code or from any similar provisions of any state tax laws.

ARTICLE 4
RIGHTS AND OBLIGATIONS OF PARTNERS

4.1. Rights and Obligations of the General Partner. In addition to the rights and
obligations set forth elsewhere in this Agreement, the General Partner shall have the following rights and
obligations:

(a) Management. The General Partner shall conduct, direct, and exercise full control
of over all activities of the Partnership. Except as otherwise expressly provided in this Agreement, all
management powers over the business and affairs of the Partnership shall be exclusively vested in the
General Partner, and Limited Partners shall have no right of control over the business and affairs of the
Partnership. In addition to the powers now or hereafter granted to a general partner of a limited
partnership under applicable law or that are granted to the General Partner under any provision of this
Agreement, the General Partner shall have full power and authority to do all things deemed necessary or
desirable by it to conduct the business of the Partnership, including, without limitation: (i) the
determination of the activities in which the Partnership will participate; (ii) the performance of any and all
acts necessary or appropriate to the operation of any business of the Partnership (including, without
limitation, purchasing and selling any asset, any debt instruments, any equity interests, any commercial
paper, any note receivables and any other obligations); (iii) the procuring and maintaining of such
insurance as may be available in such amounts and covering such risks as are deemed appropriate by the
General Partner; (iv) the acquisition, disposition, sale, mortgage, pledge, encumbrance, hyphothecation,
of exchange of any or all of the assets of the Partnership; (v) the execution and delivery on behalf of, and
in the name of the Partnership, deeds, deeds of trust, notes, leases, subleases, mortgages, bills of sale and
any and all other contracts or instruments necessary or incidental to the conduct of the Partnership’s
business; (vi) the making of any expenditures, the borrowing of money, the guaranteeing of indebtedness
and other liabilities, the issuance of evidences of indebtedness, and the incurrence of any obligations it
deems necessary or advisable for the conduct of the activities of the Partnership, including, without
limitation, the payment of compensation and reimbursement to the General Partner and its Affiliates
pursuant to Section 3.10; (vii) the use of the assets of the Partnership (including, without limitation, cash
on hand) for any Partnership purpose on any terms it sees fit, including, without limitation, the financing
of operations of the Partnership, the lending of funds to other Persons, and the repayment of obligations
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desirable, useful, or necessary to the conduct of the business or operations of the Partnership or the
implementation of the General Partner’s powers under this Agreement; (ix) the distribution of Partnership
cash or other assets; (x) the selection, hiring and dismissal of employees, attorneys, accountants,
consultants, contractors, agents and representatives and the determination of their compensation and other
teens of employment or hiring; (xi) the formation of any further limited or general partnerships, joint
ventures, or other relationships that it deems desirable and the contribution to such partnerships, ventures,
or relationships of assets and properties of the Partnership; and (xii) the control of any matters affecting
the rights and obligations of the Partnership, including, without limitation, the conduct of any litigation,
the incurring of legal expenses, and the settlement of claims and suits.

(b) Certificate of Limited Partnership. The General Partner caused the Certificate of
Limited Partnership of the Partnership to be filed with the Secretary of State of Delaware as required by
the Delaware Act and shall cause to be filed such other certificates or documents (including, without
limitation, copies, amendments, or restatements of this Agreement) as may be determined by the General
Partner to be reasonable and necessary or appropriate for the formation, qualification, or registration and
operation of a limited partnership (or a partnership in which Limited Partners have limited liability) in the
State of Delaware and in any other state where the Partnership may elect to do business.

(c) Reliance by Third Parties.  Notwithstanding any other provision of this
Agreement to the contrary, no lender or purchaser or other Person, including any purchaser of property
from the Partnership or any other Person dealing with the Partnership, shall be required to verify any
representation by the General Partner as to its authority to encumber, sell, or otherwise use any assess or
properties of the Partnership, and any such lender, purchaser, or other Person shall be entitled to rely
exclusively on such representations and shall be entitled to deal with the General Partner as if it were the
sole party in interest therein, both legally and beneficially. Each Limited Partner hereby waives any and
all defenses or other remedies that may be available against any such lender, purchaser, or other Person to
contest, negate, or disaffirm any action of the General Partner in connection with any such sale or
financing. In no event shall any Person dealing with the General Partner or the General Partner’s
representative with respect to any business or property of the Partnership be obligated to ascertain that the
terms of this Agreement have been complied with, and each such Person shall be entitled to rely on the
assumptions that the Partnership has been duly formed and is validly in existence. In no event shall any
such Person be obligated to inquire into the necessity or expedience of any act or action of the General
Partner or the General Partner’s representative, and every contract, agreement, deed, mortgage, security
agreement, promissory note, or other instrument or document executed by the General Partner or the
General Partner’s representative with respect to any business or property of the Partnership shall be
conclusive evidence in favor of any and every Person relying thereon or claiming thereunder that (i), at
the time of the execution and delivery thereof, this Agreement was in full force and effect; (ii) such
instrument or document was duly executed in accordance with the terms and provisions of this Agreement
and is binding upon the Partnership; and (iii) the General Partner or the General Partner’s representative
was duly authorized and empowered to execute and deliver any and every such instrument or document
for and on behalf of the Partnership.

(d) Partnership Funds. The funds of the Partnership shall be deposited in such
account or accounts as are designated by the General Partner. The General Partner may, in its sole and
unfettered discretion, deposit funds of the Partnership in a central disbursing account maintained by or in
the name of the General Partner, the Partnership, or any other Person into which funds of the General
Partner, the Partnership, on other Persons are also deposited; provided, however, at all times books of
account are maintained that show the amount of funds of the Partnership on deposit in such account and
interest accrued with respect to such funds as credited to the Partnership. The General Partner may use
the funds of the Partnership as compensating balances for its benefit; provided, however, such funds do
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not directly or indirectly secure, and are not otherwise at risk on account of, any indebtedness or other
obligation of the General Partner or any director, officer, employee, agent, representative, or Affiliate
thereof. Nothing in this Section 4.1(d) shall be deemed to prohibit or limit in any manner the right of the
Partnership to lend funds to the General Partner or any Affiliate thereof pursuant to Section 4.1(e)(i). All
withdrawals from or charges against such accounts shall be made by the General Partner or by its
representatives.  Funds of the Partnership may be invested as determined by the General Partner in
accordance with the terms and provisions of this Agreement.

(e) Loans to or from General Partner: Contracts with Affiliates; Joint Ventures.

(i) The General Partner or any Affiliate of the General Partner may lend to
the Partnership funds needed by the Partnership for such periods of time as the General Partner may
determine; provided, however, the General Partner or its Affiliate may not charge the Partnership interest
at a rate greater than the rate (including points or other financing charges or fees) that would be charged
the Partnership (without reference to the General Partner’s financial abilities or guaranties) by unrelated
lenders on comparable loans. The Partnership shall reimburse the General Partner or its Affiliate, as the
case may be, for any costs incurred by the General Partner or that Affiliate in connection with the
borrowing of funds obtained by the General Partner or that Affiliate and loaned to the Partnership. The
Partnership may loan funds to the General Partner and any member of the Founding Partner Group at the
General Partner’s sole and exclusive discretion.

(ii) The General Partner or any of its Affiliates may enter into an agreement
with the Partnership to render services, including management services, for the Partnership. Any service
rendered for the Partnership by the General Partner or any Affiliate thereof shall be on terms that are fair
and reasonable to the Partnership.

(iii)  The Partnership may Transfer any assets to joint ventures or other
partnerships in which it is or thereby becomes a participant upon terms and subject to such conditions
consistent with applicable law as the General Partner deems appropriate; provided, however, that the
Partnership may not transfer any asset to the General Partner or one of its Affiliates during any NAV
Ratio Trigger Period for consideration less than such asset’s fair market value.

(H Outside Activities” Conflicts of Interest. The General Partner or any Affiliate
thereof and any director, officer, employee, agent, or representative of the General Partner or any Affiliate
thereof shall be entitled to and may have business interests and engage in business activities in addition to
those relating to the Partnership, including, without limitation, business interests and activities in direct
competition with the Partnership. Neither the Partnership nor any of the Partners shall have any rights by
virtue of this Agreement or the partnership relationship created hereby in any business ventures of the
General Partner, any Affiliate thereof, or any director, officer, employee, agent, or representative of either
the General Partner or any Affiliate thereof.

(2) Resolution of Conflicts of Interest. Unless otherwise expressly provided in this
Agreement or any other agreement contemplated herein, whenever a conflict of interest exists or arises
between the General Partner or any of its Affiliates, on the one hand, and the Partnership or any Limited
Partner, on the other hand, any action taken by the General Partner, in the absence of bad faith by the
General Partner, shall not constitute a breach of this Agreement or any other agreement contemplated
herein or a breach of any standard of care or duty imposed herein or therein or under the Delaware Act or
any other applicable law, rule, or regulation.

h) Indemnification. The Partnership shall indemnify and hold harmless the General
Partner and any director, officer, employee, agent, or representative of the General Partner (collectively,
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the “GP Party”), against all liabilities, losses, and damages incurred by any of them by reason of any act
performed or omitted to be performed in the name of or on behalf of the Partnership, or in connection
with the Partnership’s business, including, without limitation, attorneys’ fees and any amounts expended
in the settlement of any claims or liabilities, losses, or damages, to the fullest extent permitted by the
Delaware Act; provided, however, the Partnership shall have no obligation to indemnify and hold
harmless a GP Party for any action or inaction that constitutes gross negligence or willful or wanton
misconduct. The Partnership, in the sole and unfettered discretion of the General Partner, may indemnify
and hold harmless any Limited Partner, employee, agent, or representative of the Partnership, any Person
who is or was serving at the request of the Partnership acting through the General Partner as a director,
officer, partner, trustee, employee, agent, or representative of another corporation, partnership, joint
venture, trust, or other enterprise, and any other Person to the extent determined by the General Partner in
its sole and unfettered discretion, but in no event shall such indemnification exceed the indemnification
permitted by the Delaware Act. Notwithstanding anything to the contrary in this Section 4.1(h) or
elsewhere in this Agreement, no amendment to the Delaware Act after the date of this Agreement shall
reduce or limit in any manner the indemnification provided for or permitted by this Section 4.1(h) unless
such reduction or limitation is mandated by such amendment for limited partnerships formed prior to the
enactment of such amendment. In no event shall Limited Partners be subject to personal liability by
reason of the indemnification provisions of this Agreement.

() Liability of General Partner.

(1) Neither the General Partner nor its directors, officers, employees, agents,
or representatives shall be liable to the Partnership or any Limited Partner for errors in judgment or for
any acts or omissions that do not constitute gross negligence or willful or wanton misconduct.

(i1) The General Partner may exercise any of the powers granted to it by this
Agreement and perform any of the duties imposed upon it hereunder either directly or by or through its
directors, officers, employees, agents, or representatives, and the General Partner shall not be responsible
for any misconduct or negligence on the part of any agent or representative appointed by the General
Partner.

) Reliance by General Partner.

(i) The General Partner may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice,
request, consent, order, bond, debenture, or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties.

(i1) The General Partner may consult with legal counsel, accountants,
appraisers, management consultants, investment bankers, and other consultants and advisers selected by
it, and any opinion of any such Person as to matters which the General Partner believes to be within such
Person’s professional or expert competence shall be full and complete authorization and protection in
respect of any action taken or suffered or omitted by the General Partner hereunder in good faith and in
accordance with such opinion.

(k) The General Partner may, from time to time, designate one or more Persons to be
officers of the Partnership. No officer need be a Partner. Any officers so designated shall have such
authority and perform such duties as the General Partner may, from time to time, delegate to them. The
General Partner may assign titles to particular officers, including, without limitation, president, vice
president, secretary, assistant secretary, treasurer and assistant treasurer. Each officer shall hold office
until such Person's successor shall be duly designated and shall qualify or until such Person's death or
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until such Person shall resign or shall have been removed in the manner hereinafter provided. Any
number of offices may be held by the same Person. The salaries or other compensation, if any, of the
officers and agents of the Partnership shall be fixed from time to time by the General Partner. Any officer
may be removed as such, either with or without cause, by the General Partner whenever in the General
Partner's judgment the best interests of the Partnership will be served thereby. Any vacancy occurring in
any office of the Partnership may be filled by the General Partner.

4.2.  Rights and Obligations of Limited Partners. In addition to the rights and obligations
of Limited Partners set forth elsewhere in this Agreement, Limited Partners shall have the following
rights and obligations:

(a) Limitation of Liability. Limited Partners shall have no liability under this
Agreement except as provided herein or under the Delaware Act.

(b) Management of Business. No Limited Partner shall take part in the control
(within the meaning of the Delaware Act) of the Partnership’s business, transact any business in the
Partnership’s name, or have the power to sign documents for or otherwise bind the Partnership other than
as specifically set forth in this Agreement.

(c) Return of Capital. No Limited Partner shall be entitled to the withdrawal or
return of its Capital Contribution except to the extent, if any, that distributions made pursuant to this
Agreement or upon termination of the Partnership may be considered as such by law and then only to the
extent provided for in this Agreement.

(d) Second Amended Buy-Sell and Redemption Agreement. Each Limited Partner
shall comply with the terms and conditions of the Second Amended Buy-Sell and Redemption
Agreement.

(e) Default on Priority Distributions. If the Partnership fails to timely pay Priority
Distributions pursuant to Section 3.9(b), and the Partnership does not subsequently make such Priority
Distribution within ninety days of its due date, the Class B Limited Partner or the Class C Limited Partner
may require the Partnership to liquidate publicly traded securities held by the Partnership or Highland
Select Equity Master Fund, L.P., a Delaware limited partnership controlled by the Partnership; provided,
however, that the General Partner may in its sole discretion elect instead to liquidate other non-publicly
traded securities owned by the Partnership in order to satisfy the Partnership’s obligations under Section
3.9(b) and this Section 4.2(¢). In either case, Affiliates of the General Partner shall have the right of first
offer to purchase any securities liquidated under this Section 4.2(e).

4.3. Transfer of Partnership Interests.

(a) Transfer. No Partnership Interest shall be Transferred, in whole or in part, except
in accordance with the terms and conditions set forth in this Section 4.3 and the Second Amended Buy-
Sell and Redemption Agreement. Any Transfer or purported Transfer of any Partnership Interest not
made in accordance with this Section 4.3 and the Second Amended Buy-Sell and Redemption Agreement
shall be null and void. An alleged transferee shall have no right to require any information or account of
the Partnership’s transactions or to inspect the Partnership’s books. The Partnership shall be entitled to
treat the alleged transferor of a Partnership Interest as the absolute owner thereof in all respects, and shall
incur no liability to any alleged transferee for distributions to the Partner owning that Partnership Interest
of record or for allocations of Profits, Losses, deductions or credits or for transmittal of reports and
notices required to be given to holders of Partnership Interests.
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(b) Transfers by General Partner. The General Partner may Transfer all, but not less
than all, of its Partnership Interest to any Person only with the approval of a Majority Interest; provided,
however, that the General Partner may not Transfer its Partnership Interest during any NAV Ratio Trigger
Period except to the extent such Transfers are for estate planning purposes or resulting from the death of
the individual owner of the General Partner. Any Transfer by the General Partner of its Partnership
Interest under this Section 4.3(b) to an Affiliate of the General Partner or any other Person shall not
constitute a withdrawal of the General Partner under Section 4.5(a), Section 5.1(b), or any other provision
of this Agreement. If any such Transfer is deemed to constitute a withdrawal under such provisions or
otherwise and results in the dissolution of the Partnership under this Agreement or the laws of any
jurisdiction to which the Partnership of this Agreement is subject, the Partners hereby unanimously
consent to the reconstitution and continuation of the Partnership immediately following such dissolution,
pursuant to Section 5.2.

() Transfers by Limited Partners. The Partnership Interest of a Limited Partner may
not be Transferred without the consent of the General Partner (which consent may be withheld in the sole
and unfettered discretion of the General Partner), and in accordance with the Second Amended Buy-Sell
and Redemption Agreement.

(d) Distributions and Allocations in Respect of Transferred Partnership Interests. If
any Partnership Interest is Transferred during any Fiscal Year in compliance with the provisions of
Article 4 and the Second Amended Buy-Sell and Redemption Agreement, Profits, Losses, and all other
items attributable to the transferred interest for that period shall be divided and allocated between the
transferor and the transferee by taking into account their varying interests during the period in accordance
with Code Section 706(d), using any conventions permitted by law and selected by the General Partner;
provided that no allocations shall be made under this Section 4.3(d) that would affect any special
allocations made under Section 3.4. All distributions declared on or before the date of that Transfer shall
be made to the transferor. Solely for purposes of making such allocations and distributions, the
Partnership shall recognize that Transfer not later than the end of the calendar month during which it is
given notice of that Transfer; provided, however, if the Partnership does not receive a notice stating the
date that Partnership Interest was Transferred and such other information as the General Partner may
reasonably require within thirty (30) days after the end of the Fiscal Year during which the Transfer
occurs, then all of such items shall be allocated, and all distributions shall be made, to the person who,
according to the books and records of the Partnership, on the last day of the Fiscal Year during which the
Transfer occurs, was the owner of the Partnership Interest. Neither the Partnership nor any Partner shall
incur any liability for making allocations and distributions in accordance with the provisions of this
Section 4.3(d), whether or not any Partner or the Partnership has knowledge of any Transfer of ownership
of any Partnership Interest.

(e) Forfeiture of Partnership Interests Pursuant to the Contribution Note. In the
event any Class B Limited Partnership Interests are forfeited in favor of the Partnership as a result of any
default on the Contribution Note, the Capital Accounts and Percentage Interests associated with such
Class B Limited Partnership Interests shall be allocated pro rata among the Class A Partners. The Priority
Distributions in Section 3.9(b) made after the date of such forfeiture shall each be reduced by an amount
equal to the ratio of the Percentage Interest associated with the Class B Limited Partnership Interest
transferred pursuant to this Section 4.3(e) over the aggregate Percentage Interests of all Class B Limited
Partnership Interests and Class C Limited Partnership Interests, calculated immediately prior to any
forfeiture of such Class B Limited Partnership Interest.

H Transfers of Partnership Interests Pursuant to the Purchase Notes.
Notwithstanding any other provision in this Agreement, the Partnership shall respect, and the General
Partner hereby provides automatic consent for, any transfers (in whole or transfers of partial interests) of
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the Class C Limited Partnership Interests, or a portion thereof, if such transfer occurs as a result of a
default on the Purchase Notes. Upon the transfer of any Class C Limited Partnership Interest to any
member of the Founding Partner Group (or their assigns), such Class C Limited Partnership Interest shall
automatically convert to a Class A Partnership Interest. The Priority Distributions in Section 3.9(b) shall
each be reduced by an amount equal to the ratio of the Percentage Interest associated with the transferred
Class C Limited Partnership Interest over the aggregate Percentage Interests of all Class B Limited
Partnership Interests and Class C Limited Partnership Interests, calculated immediately prior to any
transfer of such Class C Limited Partnership Interest.

4.4, Issuances of Partnership Interests to New and Existing Partners.

(a) Issuance of Partnership Interests to New Limited Partners. The General Partner
may admit one or more additional Persons as Limited Partners (“Additional Limited Partners”) to the
Partnership at such times and upon such terms as it deems appropriate in its sole and unfettered
discretion; provided, however, that the General Partner may only admit additional Persons as Limited
Partners in relation to the issuance of equity incentives to key employees of the Partnership; provided,
further that the General Partner may not issue such equity incentives to the extent they entitle the holders,
in the aggregate, to a Percentage Interest in excess of twenty percent without the consent of the Class B
Limited Partner and the Class C Limited Partner. All Class A Limited Partners, the Class B Limited
Partner and the Class C Limited Partner shall be diluted proportionately by the issuance of such limited
partnership interests. No Person may be admitted to the Partnership as a Limited Partner until he/she/it
executes an Addendum to this Agreement in the form attached as Exhibit B (which may be modified by
the General Partner in its sole and unfettered discretion) and an addendum to the Second Amended Buy-
Sell and Redemption Agreement.

(b) Issuance of an Additional Partnership Interest to an Existing Partner. The
General Partner may issue an additional Partnership Interest to any existing Partner at such times and
upon such terms as it deems appropriate in its sole and unfettered discretion. Upon the issuance of an
additional Partnership Interest to an existing Partner, the Percentage Interests of the members of the
Founding Partner Group shall be diluted proportionately. Any additional Partnership Interest shall be
subject to all the terms and conditions of this Agreement and the Second Amended Buy-Sell and
Redemption Agreement.

4.5. Withdrawal of General Partner

(a) Option. In the event of the withdrawal of the General Partner from the
Partnership, the departing General Partner (the “Departing Partner”) shall, at the option of its successor
(if any) exercisable prior to the effective date of the departure of that Departing Partner, promptly receive
from its successor in exchange for its Partnership Interest as the General Partner, an amount in cash equal
to its Capital Account balance, determined as of the effective date of its departure.

(b Conversion. If the successor to a Departing Partner does not exercise the option
described in Section 4.5(a), the Partnership Interest of the Departing Partner as the General Partner of the
Partnership shall be converted into a Partnership Interest as a Limited Partner.

4.6. Admission of Substitute Limited Partners and Successor General Partner.

(a) Admission of Substitute Limited Partners. A transferee (which may be the heir
or legatee of a Limited Partner) or assignee of a Limited Partner’s Partnership Interest shall be entitled to
receive only the distributive share of the Partnership’s Profits, Losses, deductions, and credits attributable
to that Partnership Interest. To become a substitute Limited Partner (a “Substitute Limited Partner”),
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that transferee or assignee shall (1) obtain the consent of the General Partner (which consent may be
withheld in the sole and unfettered discretion of the General Partner), (i) comply with all the
requirements of this Agreement and the Second Amended Buy-Sell and Redemption Agreement with
respect to the Transfer of the Partnership Interest at issue, and (iii) execute an Addendum to this
Agreement in the form attached as Exhibit B (which may be modified by the General Partner in its sole
and unfettered discretion) and an addendum to the Second Amended Buy-Sell and Redemption
Agreement. Upon admission of a Substitute Limited Partner, that Limited Partner shall be subject to all
of the restrictions applicable to, shall assume all of the obligations of, and shall attain the status of a
Limited Partner under and pursuant to this Agreement with respect to the Partnership Interest held by that
Limited Partner.

(b) Admission of Successor General Partner. A successor General Partner selected
pursuant to Section 5.2 or the transferee of or successor to all of the Partnership Interest of the General
Partner pursuant to Section 4.3(b) shall be admitted to the Partnership as the General Partner, effective as
of the date of the withdrawal or removal of the predecessor General Partner or the date of Transfer of that
predecessor’s Partnership Interest.

{¢) Action by General Partner. In connection with the admission of any substitute
Limited Partner or successor General Partner or any additional Limited Partner, the General Partner shall
have the authority to take all such actions as it deems necessary or advisable in connection therewith,
including the amendment of Exhibit A and the execution and filing with appropriate authorities of any
necessary documentation.

ARTICLE 5
DISSOLUTION AND WINDING UP
5.1.  Dissolution. The Partnership shall be dissolved upon:

(a) The withdrawal, bankruptcy, or dissolution of the General Partner, or any other
event that results in its ceasing to be the General Partner (other than by reason of a Transfer pursuant to

Section 4.3(b)):

(b) An election to dissolve the Partnership by the General Partner that is approved by
the affirmative vote of a Majority Interest; provided, however, the General Partner may dissolve the
Partnership without the approval of the Limited Partners in order to comply with Section 14 of the Second
Amended Buy-Sell and Redemption Agreement; or

() Any other event that, under the Delaware Act, would cause its dissolution.

For purposes of this Section 3.1, the bankruptcy of the General Partner shall be deemed to have occurred
when the General Partner: (i) makes a general assignment for the benefit of creditors; (ii) files a voluntary
bankruptcy petition; (iii) becomes the subject of an order for relief or is declared insolvent in any federal
or state bankruptcy or insolvency proceeding: (iv) files a petition or answer seeking a reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any law; (v) files
an answer or other pleading admitting or failing to contest the material allegations of a petition filed
against the General Partner in a proceeding of the type described in clauses (i) through (iv) of this
paragraph; (vi) seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator of
the General Partner or of all or any substantial part of the General Partner’s properties; or (vii) one
hundred twenty (120) days expire after the date of the commencement of a proceeding against the General
Partner seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
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similar relief under any law if the proceeding has not been previously dismissed, or ninety (90) days
expire after the date of the appointment, without the General Partner’s consent or acquiescence, of a
trustee, receiver, or liquidator of the General Partner or of all or any substantial part of the General
Partner’s properties if the appointment has not previously been vacated or stayed, or ninety (90) days
expire after the date of expiration of a stay, if the appointment has not previously been vacated.

5.2.  Continuation of the Partnership. Upon the occurrence of an event described in Section
5.1(a), the Partnership shall be deemed to be dissolved and reconstituted if a Majority Interest elect to
continue the Partnership within ninety (90) days of that event. If no election to continue the Partnership is
made within ninety (90) days of that event, the Partnership shall conduct only activities necessary to wind
up its affairs. If an election to continue the Partnership is made upon the occurrence of an event described

in Section 5.1(a), then:

(a) Within that ninety (90)-day period a successor General Partner shall be selected
by a Majority Interest;

(b) The Partnership shall be deemed to be reconstituted and shall continue until the
end of the term for which it is formed unless earlier dissolved in accordance with this Article 5;

(¢) The interest of the former General Partner shall be converted to an interest as a
Limited Partner; and

(d) All necessary steps shall be taken to amend or restate this Agreement and the
Certificate of Limited Partnership, and the successor General Partner may for this purpose amend this
Agreement and the Certificate of Limited Partnership, as appropriate, without the consent of any Partner.

5.3.  Liquidation. Upon dissolution of the Partnership, unless the Partnership is continued
under Section 5.2, the General Partner or, in the event the General Partner has been dissolved, becomes
bankrupt (as defined in Section 5.1), or withdraws from the Partnership, a liquidator or liquidating
committee selected by a Majority Interest, shall be the Liquidator. The Liquidator (if other than the
General Partner) shall be entitled to receive such compensation for its services as may be approved by a
Majority Interest. The Liquidator shall agree not to resign at any time without fifteen (15) days’ prior
written notice and (if other than the General Partner) may be removed at any time, with or without cause,
by notice of removal approved by a Majority Interest. Upon dissolution, removal, or resignation of the
Liquidator, a successor and substitute Liquidator (who shall have and succeed to all rights, powers, and
duties of the original Liquidator) shall within thirty (30) days thereafter be selected by a Majority Interest.
The right to appoint a successor or substitute Liquidator in the manner provided herein shall be recurring
and continuing for so long as the functions and services of the Liquidator are authorized to continue under
the provisions hereof, and every reference herein to the Liquidator shall be deemed to refer also to any
such successor or substitute Liquidator appointed in the manner provided herein. Except as expressly
provided in this Article 5, the Liquidator appointed in the manner provided herein shall have and may
exercise, without further authorization or consent of any of the parties hereto, all of the powers conferred
upon the General Partner under the terms of this Agreement (but subject to all of the applicable
limitations, contractual and otherwise, upon the exercise of such powers) to the extent necessary or
desirable in the good faith judgment of the Liquidator to carry out the duties and functions of the
Liquidator hereunder for and during such period of time as shall be reasonably required in the good faith
judgment of the Liquidator to complete the winding up and liquidation of the Partnership as provided
herein. The Liquidator shall liquidate the assets of the Partnership and apply and distribute the proceeds
of such liquidation in the following order of priority, unless otherwise required by mandatory provisions
of applicable law:
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(a) To the payment of the expenses of the terminating transactions including, without
limitation, brokerage commission, legal fees, accounting fees and closing costs;

(b) To the payment of creditors of the Partnership, including Partners, in order of
priority provided by law;

(c) To the Partners and assignees to the extent of, and in proportion to, the positive
balances in their respective Capital Accounts as provided in Treasury Regulations Section 1.704-
LY 2)(iX(b)(2); provided, however, the Liquidator may place in escrow a reserve of cash or other assets
of the Partnership for contingent liabilities in an amount determined by the Liquidator to be appropriate
for such purposes; and

(d) To the Partners in proportion to their respective Percentage Interests.

5.4, Distribution in Kind. Notwithstanding the provisions of Section 5.3 that require the
liquidation of the assets of the Partnership, but subject to the order of priorities set forth therein, if on
dissolution of the Partnership the Liquidator determines that an immediate sale of part or all of the
Partnership’s assets would be impractical or would cause undue loss to the Partners and assignees, the
Liquidator may defer for a reasonable time the liquidation of any assets except those necessary to satisfy
liabilities of the Partnership (other than those to Partners) and/or may distribute to the Partners and
assignees, in lieu of cash, as tenants in common and in accordance with the provisions of Section 5.3,
undivided interests in such Partnership assets as the Liquidator deems not suitable for liquidation. Any
such distributions in kind shall be subject to such conditions relating to the disposition and management
of such properties as the Liquidator deems reasonable and equitable and to any joint operating agreements
or other agreements governing the operation of such properties at such time. The Liquidator shall
determine the fair market value of any property distributed in kind using such reasonable method of
valuation as it may adopt.

5.5. Cancellation of Certificate of Limited Partnership. Upon the completion of the
distribution of Partnership property as provided in Sections 5.3 and 5.4, the Partnership shall be
terminated. and the Liquidator (or the General Partner and Limited Partners if necessary) shall cause the
cancellation of the Certificate of Limited Partnership in the State of Delaware and of all qualifications and
registrations of the Partnership as a foreign limited partnership in jurisdictions other than the State of
Delaware and shall take such other actions as may be necessary to terminate the Partnership.

5.6.  Return of Capital. The General Partner shall not be personally liable for the return of
the Capital Contributions of Limited Partners, or any portion thereof, it being expressly understood that
any such return shall be made solely from Partnership assets.

5.7.  Waiver of Partition. Each Partner hereby waives any rights to partition of the
Partnership property.

ARTICLE 6
GENERAL PROVISIONS

6.1.  Amendments to Agreement. The General Partner may amend this Agreement without
the consent of any Partner if the General Partner reasonably determines that such amendment is necessary
and appropriate; provided, however, any action taken by the General Partner shall be subject to its
fiduciary duties to the Limited Partners under the Delaware Act; provided further that any amendments
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that adversely affect the Class B Limited Partner or the Class C Limited Partner may only be made with
the consent of such Partner adversely affected.

6.2, Addresses and Notices. Any notice, demand, request, or report required or permitted to
be given or made to a Partner under this Agreement shall be in writing and shall be deemed given or made
when delivered i person or when sent by United States registered or certified mail to the Partner at
his/her/its address as shown on the records of the Partnership, regardless of any claim of any Person who
may have an interest in any Partnership Interest by reason of an assignment or otherwise.

6.3.  Titles and Captions. All article and section titles and captions in the Agreement are for
convenience only, shall not be deemed part of this Agreement, and in no way shall define, limit, extend,
or describe the scope or intent of any provisions hereof. Except as specifically provided otherwise,
references to “Articles,” “Sections™ and “Exhibits” are to “Articles,” “Sections” and “Exhibits” of this
Agreement. All Exhibits hereto are incorporated herein by reference.

6.4, Pronouns and Plurals. Whenever the context may require, any pronoun used in this
Agreement shall include the corresponding masculine, feminine, or neuter forms, and the singular form of
nouns, pronouns, and verbs shall include the plural and vice versa.

6.5. Further Action. The parties shall execute all documents, provide all information, and
take or refrain from taking all actions as may be necessary or appropriate to achieve the purposes of this
Agreement.

6.6. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their heirs, executors, administrators, successors, legal representatives, and permitted
assigns.

6.7. Integration. This Agreement constitutes the entire agreement among the parties hereto
pertaining to the subject matter hereof and supersedes all prior agreements and understandings pertaining
thereto.

6.8.  Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditors of the Partnership.

6.9.  Waiver. No failure by any party to insist upon the strict performance of any covenant,
duty, agreement, or condition of this Agreement or to exercise any right or remedy consequent upon a
breach thereof shall constitute waiver of any such breach or any other covenant, duty, agreement, or
condition.

6.10. Counterparts. This agreement may be executed in counterparts, all of which together
shall constitute one agreement binding on all the parties hereto, notwithstanding that all such parties are
not signatories to the original or the same counterpart.

6.11. Applicable Law. This Agreement shall be construed in accordance with and governed
by the laws of the State of Delaware, without regard to the principles of conflicts of law.

6.12. Invalidity of Provisions. If any provision of this Agreement is declared or found to be
illegal, unenforceable, or void, in whole or in part, then the parties shall be relieved of all obligations
arising under that provision, but only to the extent that it is illegal, unenforceable, or void, it being the
intent and agreement of the parties that this Agreement shall be deemed amended by modifying that
provision to the extent necessary to make it legal and enforceable while preserving its intent or, if that is
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not possible, by substituting therefor another provision that is legal and enforceable and achieves the same
objectives.

6.13.  General Partner Discretion. Whenever the General Partner may use its sole discretion,
the General Partner may consider any items it deems relevant, including its own interest and that of its
affiliates.

6.14, Mandatory Arbitration. In the event there is an unresolved legal dispute between the
parties and/or any of their respective officers, directors, partners, employees, agents, affiliates or other
representatives that involves legal rights or remedies arising from this Agreement, the parties agree to
submit their dispute to binding arbitration under the authority of the Federal Arbitration Act; provided,
however, that the Partnership or such applicable affiliate thereof may pursue a temporary restraining order
and /or preliminary injunctive relief in connection with any confidentiality covenants or agreements
binding on the other party, with related expedited discovery for the parties, in a court of law, and
thereafter, require arbitration of all issues of final relief. The arbitration will be conducted by the
American Arbitration Association, or another mutually agreeable arbitration service. A panel of three
arbitrators will preside over the arbitration and will together deliberate, decide and issue the final award.
The arbitrators shall be duly licensed to practice law in the state of Texas. The discovery process shall be
limited to the following: Each side shall be permitted no more than (i) two party depositions of six hours
each, each deposition to be taken pursuant to the Texas Rules of Civil Procedure; (ii) one non-party
deposition of six hours; (iii) twenty-five interrogatories; (iv) twenty-five requests for admissions; (v) ten
request for production (in response, the producing party shall not be obligated to produce in excess of
5,000 total pages of documents, including electronic documents); and (vi) one request for disclosure
pursuant to the Texas Rules of Civil Procedure. Any discovery not specifically provided for in this
paragraph, whether to parties or non-parties, shall not be permitted. The arbitrators shall be required to
state in a written opinion all facts and conclusions of law relied upon to support any decision rendered.
The arbitrators will not have the authority to render a decision that contains an outcome based on error of
state or federal law or to fashion a cause of action or remedy not otherwise provided for under applicable
state or federal law. Any dispute over whether the arbitrators have failed to comply with the foregoing
will be resolved by summary judgment in a court of law. In all other respects, the arbitration process will
be conducted in accordance with the American Arbitration Association’s dispute resolution rules or other
mutually agreeable arbitration services rules. All proceedings shall be conducted in Dallas, Texas or
another mutually agreeable site. Each party shall bear its own attorneys fees, costs and expenses,
including any costs of experts, witnesses and /or travel, subject to a final arbitration award on who should
bear costs and fees. The duty to arbitrate described above shall survive the termination of this
Agreement. Except as otherwise provided above, the parties hereby waive trial in a court of law or by
jury. All other rights, remedies, statutes of limitation and defenses applicable to claims asserted in a court
of law will apply in the arbitration.
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Remainder of Page intentionally Left Blank.
Signature Page Follows.
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IN WITNESS WHEREOF. the parties hereto have entered into this Agreement as of the date and

year first written above.

Signature Page to Fourth Amended and Restated
Agreement of Limited Partnership

GENERAL PARTNER:

STRAND-ADVISORS, INC,,
a Delaware corporat i(}nm,&
3 )

4

}Iﬁﬁies%. DPondero, —
President
LIMITED PARTNERS:

THE DUGABOY INVESTMENT TRUST
fﬂ\‘ - &
By % ﬁ;{“;{k 3 gi‘?‘i . @;ényxfh%xf (e

Name: s\sé‘\lcy M. Dondero
Its:  Trusfee

THE MARK AND PAMELA OKADA FAMILY
TRUST ~ EXEMPT TRUST #1

By:
Name: Lawrence Tonomura
Its: Trustee

THE MARK AND PAMELA OKADA FAMILY
TRUST ~EXEMPT TRUST #2

By:
Name: Lawrence Tonomura
Its: Trustee

MARKK,

Mark K. Okada -
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date and
year first written above.

GENERAL PARTNER:

STRAND ADVISORS, INC,,
a Delaware corporation

By:
James D. Dondero,
President
LIMITED PARTNERS:

THE DUGABOY INVESTMENT TRUST

By:
Name: Nancy M. Dondero
Its: Trustee

THE MARK AND PAMELA OKADA FAMILY
TRUST - EXEMPT TRUST #1

: Lawience Tonom
siee

THE MARK AND PAMELA OKADA FAMILY
TRUST - EXEMPT TRUST #2

MARK K. OKADA

Mark K. Okada

Signature Page to Fourth Amended and Restated
Agreement of Limited Partnership
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HUNTER MOUNTAININVESTMENT TRUST
By: Beacon Mouy .C, Administrator

By:

Name: John Hon
Its: Presidgnit

Signature Page 10 Fourth Amended and Restated
Agreement of Linited Partnership

App. 38
D-CNL003431



Case 21-03076-sgj Doc 138 Filed 03/23/22 Entered 03/23/22 20:40:34 Page 43 of 132

EXHIBIT A

CLASS APARTNERS

GENERAL PARTNER:

Strand Advisors

LIMITED PARTNERS:

The Dugaboy Investment Trust

Mark K. Okada

The Mark and Pamela Okada Family Trust - Exempt Trust #1

The Mark and Pamela Okada Family Trust - Exempt Trust #2
Total Class A Percentage Interest

CLASS B LIMITED PARTNERS

Hunter Mountain Investment Trust

CLASS C LIMITED PARTNERS

Hunter Mountain Investment Trust

PROFIT AND LOSS AMONG CLASSES

Class A Partners

Class B Partners

Class C Partners

Percentage Interest

By Class

0.5573%

74.4426%
19.4268%
3.9013%
1.6720%

100.0000%

100.0000%

100.0000%

0.5000%

55.0000%

44.5000%

Effective %

0.2508%

0.1866%

0.0487%

0.0098%

0.0042%

0.500%

55.0000%

44.500%

App. 39
D-CNL003432



Case 21-03076-sgj Doc 138 Filed 03/23/22 Entered 03/23/22 20:40:34 Page 44 of 132

EXHIBIT B

ADDENDUM
TO THE
FOURTH AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHLAND CAPITAL MANAGEMENT, L.P.

THIS ADDENDUM (this “Addendum™) to that certain Fourth Amended and Restated
Agreement of Limited Partnership of Highland Capital Management, L.P., dated December 24, 2015, to
be effective as of December 24, 2015, as amended from time to time (the “Agreement”), is made and

entered into as of the day of , 20 , by and between Strand Advisors, Inc., as the sole
General Partner (the “General Partner”) of H]ghland Capital Management, L.P. (the “Partnership”) and
(- ) (except as otherwise provided herein, all capitalized terms used herein shall

have the meanings set forth in the Agreement).
RECITALS:

WHEREAS, the General Partner, in its sole and unfettered discretion, and without the consent of
any Limited Partner, has the authority under (i) Section 4.4 of the Agreement to admit Additional Limited
Partners, (ii) Section 4.6 of the Agreement to admit Substitute Limited Partners and (iii) Section 6.1 of the
Agreement to amend the Agreement;

WHEREAS, the General Partner desires to admit as a Class __ Limited Partner holding
a % Percentage Interest in the Partnership as of the date hereof;

WHEREAS, desires to become a Class __ Limited Partner and be bound by the terms
and conditions of the Agreement; and

WHEREAS, the General Partner desires to amend the Agreement to add as a
party thereto,

AGREEMENT:

RESOLVED, as a condition to receiving a Partnership Interest in the Partnership,
acknowledges and agrees that he/she/it (i) has received and read a copy of the Agreement, (ii) shall be
bound by the terms and conditions of the Agreement; and (iii) shall promptly execute an addendum to the
Second Amended Buy-Sell and Redemption Agreement; and be it

FURTHER RESOLVED, the General Partner hereby amends the Agreement to add
as a Limited Partner, and the General Partner shall attach this Addendum to the
Agreement and make it a part thereof; and be it

FURTHER RESOLVED, this Addendum may be executed in any number of counterparts, all of
which together shall constitute one Addendum binding on all the parties hereto, notwithstanding that all
such parties are not signatories to the original or the same counterpart.
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IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the day and year
above written.

GENERAL PARTNER:

STRAND ADVISORS, INC.

By:

Name:
Title:

NEW LIMITED PARTNER:

[ ]

AGREED AND ACCEPTED:

In consideration of the terms of this Addendum and the Agreement, in consideration of the Partnership’s
allowing the above signed Person to become a Limited Partner of the Partnership, and for other good and
valuable consideration receipt of which is hereby acknowledged, the undersigned shall be bound by the
terms and conditions of the Agreement as though a party thereto.

SPOUSE OF NEW LIMITED PARTNER:

[ ]
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)

SECOND AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF

HIGHLAND CAPITAL MANAGEMENT, L.P.

THE PARTNERSHIP INTERESTS REPRESENTED BY THIS LIMITED PARTNERSHIP
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OP 1933 .
OR UNDER ANY STATE SECURITIES ACTS IN RELIANCE UPON EXEMPTIONS
UNDER THOSE ACTS. THE SALE OR OTHER DISPOSITION OF THE PARTNERSHIP
INTERESTS IS PROHIBITED UNLESS THAT SALE OR DISPOSITION IS MADE IN
COMPLIANCE WITH ALL SUCH APPLICABLE ACTS. ADDITIONAL RESTRICTIONS

- ON TRANSFER OF THE PARTNERSHIP INTERESTS ARE SET FORTH IN THIS
AGREEMENT.
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SECOND AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHLAND CAPITAL MANAGEMENT, L.P.
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SECOND AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHLAND CAPITAL MANAGEMENT, L.P.

THIS SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
is entered into on this 31* day of December, 2004, to be effective as of February 29, 2004, by and among
Strand Advisors, Inc., a Delaware corporation (“Strand’”), as General Partner, and any Person hereinafter
admitted as a Limited Partner.

Certain terms used in this Agreement are defined in Article 2.

WITNESSETH:

WHEREAS, on July 7, 1997, Strand and Protective Asset Management, L.L.C. (“PAM”) formed
Ranger Asset Management, L.P. (the “Partnership™), pursuant to the Agreement of Limited Partnership
of Ranger Asset Management, L.P. (the “Original Agreement”),

WHEREAS, subsequent to the date of the formation of the Partnership, PAM and the Partnership
merged, with the Partnership being the surviving entity;

WHEREAS, the Partners amended and restated the Original Agreement to reflect
the transactions described above and to make certain other changes to the Original Agreement (the
“Amended Agreement”),

WHEREAS, on July 7, 1998, the Partnership filed a Certificate of Amendment of Certificate of
Limited Partnership of Ranger Asset Management, L.P., changing its name from Ranger Asset
Management, L.P. to Highland Capital Management, L.P.;

WHEREAS, James D. Dondero Transferred: (i) a 7% interest as a Limited Partner to The Get

Good Trust on June 29, 2001; (ii) a 5% interest as a Limited Partner to The Get Good Trust on

. January 31, 2002; (iii) a 52% interest as a Limited Partner to The Get Better Trust on June 10, 2002; and
(iv) a 10% interest as a Limited Partner to Canis Minor Trust on November 29, 2002;

WHEREAS, The Get Better Trust Transferred a 5% interest as a Limited Partner to
James D. Dondero on September 25, 2003;

WHEREAS, Mark K. Okada Transferred: (i) a 7% interest as a Limited Partner to The Mark and
Pamela Okada Family Trust—Exempt Trust #1 on June 30, 2000, and (ii) a 3% interest as a Limited
Partner to The Mark and Pamela Okada Family Trust—Exempt Trust #2 on June 30, 2000; .

WHEREAS, on. February 29, 2004, the Partnership issued the following Partnership Interests
that are treated as “profits interests” for federal income tax purposes to the following Persons who agreed
to provide services to the Partnership: (i) a 0.303% interest as a Limited Partner to Bradford Borud; (ii) a
0.608% interest as a Limited Partner to Patrick Daugherty; (iii) a 0.544% interest as a Limited Partner to
David Deadman; (iv)a 0.549% interest as a Limited Partner to R. Joseph Dougherty; (v) a 0.390%
interest as a Limited Partner to Paul Kauffman; (vi) a 0.281% interest as a Limited Partner to
John Morgan; (vii) a 0.426% interest as a Limited Partner to Kurtis Plumer; (viii) a 0.624% interest as a
Limited Partner to Todd A. Travers; (ix) a 0.203% interest as a Limited Partner to David Walls; and (x) a
0.407% interest as a Limited Partner to John Yang; (collectively, the “Profits Interest Partners”),
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WHEREAS, on May 27, 2004, the Partnership, James D. Dondero, Mark K. Okada and their
Affiliates entered into the Buy-Sell and Redemption Agreement to promote their mutual best interests by
providing for certain obligations concerning .the purchase of Partnership Interests by and among
James D. Dondero, Mark K. Okada and their Affiliates upon the occurrence of certain events (the
“Original Buy-Sell and Redemption Agreement”),

WHEREAS, on December 31, 2004, the Partnership, James D. Dondero, Mark K. Okada and
their Affiliates amended and restated the Original Buy-Sell and Redemption Agreement to include the
Profits Interest Partners as parties to that agreement and to make certain other changes, all of which shall
be effective as of February 29, 2004 (the “Amended Buy-Sell and Redemption Agreement”);

WHEREAS, the Partners desire to amend and restate the Amended Agreement to (i) incorporate
the February 29, 2004, admission of the Profits Interest Partners to the Partnership; (ii) incorporate the

Amended Buy-Sell and Redemption Agreement; and (iii) to make certain other changes to the Amended
Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the parties hereby agree as follows:

ARTICLE 1
GENERAL

1.1 Continuation. Subject to the provisions of this Agreement, the Partners hereby continue
the Partnership as a limited partnership pursuant to the provisions of the Delaware Act. Except as
expressly provided herein, the rights and obligations of the Partners and the administration and
termination of the Partnership shall be governed by the Delaware Act.

1.2 Name. The name of the Partnerslﬁp shall be, and the business of the Partnership shall be
conducted under the name of Highland Capital Management, L.P. The General Partner, in its sole and
unfettered discretion, may change the name of the Partnership at any time and from time to time and shall

provide Limited Partners with written notice of such name change within twenty (20) days after such
name change.

1.3 Purpose. The purpose and business of the Partnership shall be the conduct of any
business or activity that may lawfully be conducted by a limited partnership organized pursuant to the
Delaware Act. Any or all of the foregoing activities may be conducted directly by the Partnership or
indirectly through another partnership, joint venture, or other arrangement.

1.4 Term. The Partnership was formed as a limited partnership on July 7, 1997, and shall
continue until terminated pursuant to this Agreement.

1.5 Partnership Offices; Addresses of Partners.

(a) Partnership Offices. The registered office of the Partnership in the State of
Delaware shall be 1013 Centre Road, Wilmington, Delaware 19805-1297, and its registered agent for
service of process on the Partnership at that registered office shall be Corporation Service Company, or
such other registered office or registered agent as the General Partner may from time to time designate.
The principal office of the Partnership shall be Two Galleria Tower, 13455 Noel Road, Suite 1300,
Dallas, Texas 75240, or such other place as the General Partner may from time to time designate. The
Partnership may maintain offices at such other place or places as the General Partner deems advisable.
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(b) Addresses of Partners. The address of the General Partner is Two Galleria Tower,
13455 Noe!l Road, Suite 1300, Dallas, Texas 75240. The address of each Limited Partner shall be the
address of that Limited Partner appearing on the books and records of the Partnership. Each Limited
Partner agrees to provide the General Partner with prompt written notice of any change in his/her/its
address.

ARTICLE 2
DEFINITIONS

2.1 Definitions. The following definitions shall apply to the terms used in this Agreement,
unless otherwise clearly indicated to the contrary in this Agreement:

“Additional Capital Contribution” has the meaning set forth in Section 3.1(b) of this
Agreement.

“Adjusted Capital Account Deficif’ means, with respect to any Partner, the deficit
balance, if any, in the Capital Account of that Partner as of the end of the relevant Fiscal Year, or other
relevant period, giving effect to all adjustments previously made thereto pursuant to Section 3.7 and
further adjusted as follows: (i) credit to that Capital Account, any amounts which that Partner is obligated
or deemed obligated to restore pursuant to any provision of this Agreement or pursuant to Treasury
Regulations Section 1.704-1(b)(2)(ii)(c); (ii) debit to that Capital Account, the items described in
Treasury Regulations Sections 1,704-1(b)(2)(ii)(d)(4), (5) and (6); and (iii) to the extent required under
the Treasury Regulations, credit to that Capital Account (A) that Partner’s share of “minimum gain” and
(B) that Partner’s share of “partner nonrecourse debt minimum gain.,” (Each Partner’s share of the
minimum gain and partner nonrecourse debt minimum gain shall be determined under Treasury

Regulations Sections 1.704-2(g) and 1.704-2(i)(5), respectively.)

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

“Agreement” means this Second Amended and Restated Agreement of Limited
Partnership, as it may be amended, supplemented, or restated from time to time.

“Amended Buy-Sell and Redemption Agreementf’ means that certain Amended and
Restated Buy-Sell and Redemption Agreement, dated December 31, 2004, to be effective as of
February 29, 2004, by and between the Partnership and its Partners, as may be amended, supplemented,
or restated from time to time.

“Business Day” means Monday through Friday of each week, except that a legal holiday
recognized as such by the government of the United States or the State of Texas shall not be regarded as a
Business Day.

“Capital Account” means the capital account maintained for a Partner pursuant to

Section 3.7(a).

“Capital Contribution” means, with respect to any Partner, the amount of money or
property contributed to the Partnership with respect to the interest in the Partnership held by that Person.
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“Certificate of Limited Partnership” means the Certificate of Limited Partnership filed
with the Secretary of State of Delaware by the General Partner, as that Certificate may be amended,
supplemented or restated from time to time.

“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to
time. '

“Default Loar™ has the meaning set forth in Section 3.1(c)(i).
“Defaulting Partner” has the meaning set forth in Section 3.1(c).

“Delaware Act” means the Delaware Revised Uniform Limited Partnership Act, Part IV,
Title C, Chapter 17 of the Delaware Corporation Law Annotated, as it may be amended, supplemented or
restated from time to time, and any successor to that Act.

“Fiscal Year” has the meaning set forth in Section 3.11(b).

“Founding Partner Group” means, collectively, Strand Advisors, Inc., Canis Minor
Trust, James D. Dondero, The Get Good Trust, The Get Better Trust, Mark K. Okada, The Mark and
Pamela Okada Family Trust-Exempt #1, and The Mark and Pamela Okada Family Trust-Exempt #2.

“General Partner” means any Person who (i) is referred to as such in the first paragraph
of this Agreement, or has become a General Partner pursuant to the terms of this Agreement; and (ii) has
not ceased to be a General Partner pursuant to the terms of this Agreement.

“HCM Plar’” means the Second Amended and Restated HCM Services Long-Term
Incentive Plan, established by Highland Capital Management Services, Inc., a Delaware corporation, as it
may be amended, supplemented, or restated from time to time.

“Limited Partner” means any Person who (i) is referred to as such in the first paragraph
of this Agreement, or has become a Limited Partner pursuant to the terms of this Agreement, and (ii) has
not ceased to be a Limited Partner pursuant to the terms of this Agreement.

“Liquidartor” has the meaning set forth in Section 5.3.

“Losses” means, for each Fiscal Year, the losses and deductions of the Partnership
determined in accordance with accounting principles consistently applied from year to year employed
under the Partnership’s method of accounting and as reported, separately or in the aggregate, as
appropriate, on the Partnership’s information tax return filed for federal income tax purposes, plus any
expenditures described in Code Section 705(a)(2)(B).

“Majority Interest” means the owners of more than fifty percent (50%) of the Percentage
Interests of Limited Partners.

“New Issues” means Securities that are considered to be “new issues,” as defined in the
Conduct Rules of the National Association of Securities Dealers, Inc.

“Nonrecourse Deduction” has the meaning set forth in Treasury Regulations
Section 1.704-2(b)(1), as computed under Treasury Regulations Section 1.704-2(c). '

“Nonrecourse Liability” has the meaning set forth in Treasury Regulations
Section 1.704-2(b)(3).
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“Partner” means a General Partner or a Limited Partner.

“Partner Nonrecourse Debf” has the meaning set forth in Treasury Regulations
Section 1.704-2(b)(4).

“Partner Nonrecourse Deductions” has the meaning set forth in Treasury Regulations

Section 1.704-2(1)(2).

“Partner Nonrecourse Debt Minimum Gain” has the meaning set forth in Treasury
Regulations Section 1,704-2(i)(5).

“Partnership” means Highland Capital Management, L.P., the Delaware limited
partnership established pursuant to this Agreement.

“Partnership Capital” means, as of any relevant date, the net book value of the
Partnership’s assets, as determined by the General Partner in its sole and unfettered discretion.

“Partnership Inferest” means the interest acquired by a Partner in the Partnership
including, without limitation, that Partner’s right: (a) to an allocable share of the Profits, Losses,
deductions, and credits of the Partnership; (b) to a distributive share of the assets of the Partnership; (c) if
a Limited Partner, to vote on those matters described in this Agreement; and (d) if the General Partner, to
manage and operate the Partnership.

“Partnership Minimum Gain” has the meaning set forth in Treasury Regulations
Section 1.704-2(d).

“Percentage Interest” means the percentage set forth opposite each Partner’s name on
Exhibit A, as such Exhibit may be amended from time to time in accordance with this Agreement.

“Person” means an individual or a corporation, partnership, trust, estate, unincorporated
organization, association, or other entity.

“Profits” means, for each Fiscal Year, the income and gains of the Partnership
determined in accordance with accounting principles consistently applied from year to year employed
under the Partnership’s method of accounting and as reported, separately or in the aggregate, as
appropriate, on the Partnership’s information tax return filed for federal income tax purposes, plus any
income described in Code Section 705(a)(1)(B).

“Profits Interest Partner” means, (i) Bradford Borud, Patrick Daugherty,
David Deadman, R. Joseph Dougherty, Paul Kauffman, John Morgan, Kurtis Plumer, Todd A. Travers,
David Walls, and John Yang; and (ii) any other Person who is issued a Partnership Interest that is treated
as a “profits interest” for federal income tax purposes.

“Record Date” 'means the date established by the General Partner for determining the
identity of Limited Partners entitled to vote or give consent to Partnershlp action or entitled to exercise
rights in respect of any ‘other lawful action of Limited Partners.

“Securities” means the following: (i) securities of any kind (including, without
limitation, “securities™ as that term is defined in Section 2(a)(1) of the Securities Act; (ii) commodities of
any kind (as that term is defined by the U.S. Securities Laws and the rules and regulations promulgated
thereunder); (iii) any contracts for future or forward delivery of any security, commodity or currency;
(iv) any contracts based on any securities or group of securities, commodities or currencies; (v) any
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options on any contracts referred to in clauses (iii) or (iv); or (vi) any evidences of indebtedness
(including participations in or assignments of bank loans or trade credit claims). The items set forth in
clauses (i) through (vi) herein include, but are not limited to, capital stock, common stock, preferred
stock, convertible securities, reorganization certificates, subscriptions, warrants, rights, options, puts,
calls, bonds, mutual fund interests, debentures, notes, certificates of deposit, letters of credit, bankers
acceptances, trust receipts and other securities of any corporation or other entity, whether readily
marketable or not, rights and options, whether granted or written by the Partnership or by others, treasury
bills, bonds and notes, any securities or obligations issued or guaranteed by the United States or any
foreign country or any state or possession of the United States or any foreign country or any political
subdivision or agency or instrumentality of any of the foregoing, and derivatives of any of the foregoing.

“Securities Act” means the Securities Act of 1933, as amended, and any successor to
such statute.

“Substitute Limited Partner” has the meaning set forth in Section 4.6(a).

“Transfer” or derivations thereof, of a Partnership Interest means, as a noun, the transfer,
sale, assignment, exchange, pledge, hypothecation or other disposition of a Partnership Interest, or any
part thereof, directly or indirectly, and as a verb, voluntarily or involuntarily to transfer, sell, assign,
exchange, pledge, hypothecate or otherwise dispose of.

“Treasury Regulations” means the Department of Treasury Regulations promulgated
under the Code, as amended and in effect (including corresponding provisions of succeeding regulations).

22 Other Definitions. All terms used in this Agreement that are not defined in this Article 2
have the meanings contained elsewhere in this Agreement.

ARTICLE 3
FINANCIAL MATTERS
3.1 Capital Contributions.
(a) Initial Capital Contributions. The initial Capital Contribution of each Partner

shall be set forth in the books and records of the Partnership.

(b) Additional Capital Contributions.

(D) The General Partner, in its reasonable discretion and for a bona fide
business purpose, may request in writing that the Partners make additional Capital Contributions in
proportion to their Percentage Interests (each, an “Additional Capital Contribution”).

(i) Any failure by a Partner to make an Additional Capital Contribution
requested under Section 3.1(b)(i) on or before the date on which that Additional Capital Contribution was
due shall result in the Partner being in default.

(iii)  Any Additional Capital Contribution (of more than a de minimis amount) -
‘shall cause a revaluation of the Partnership as set forth in Section 3.7(f).

(c) Consequences to Defaulting Partners. In the event a Partner is in default under
Section 3.1(b) (a “Defaulting Partner”), the Defaulting Partner, in its sole and unfettered discretion, may
elect to take either one of the option set forth below.
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) Default Loans. If the Defaulting Partner so elects, the General Partner
shall make a loan to the Defaulting Partner in an amount equal to that Defaulting Partner’s additional
capital contribution (a “Defanlt Loan™). A Default Loan shall be deemed advanced on the date actually
advanced. Default Loans shall earn interest on the outstanding principal amount thereof at a rate equal to
the Applicable Federal Mid-Term Rate (determined by the Internal Revenue Service for the month in
which the loan is deemed made) from the date actually advanced until the same is repaid in full. The
term of any Default Loan shall be six (6) months, unless otherwise extended by the General Partner in its
sole and unfettered discretion. If the General Partner makes a Default Loan, the Defaulting Partner shall
not receive any distributions pursuant to Section 3.9(a) or Section 5.3 or any proceeds from the Transfer
of all or any part of its Partnership Interest while the Default Loan remains unpaid. Instead, the
Defaulting Partner’s share of distributions or such other proceeds shall (until all Default Loans and
interest thereon shall have been repaid in full) first be paid to the General Partner. Such payments shall
be applied first to the payment of interest on such Default Loans and then to the repayment of the
principal amounts thereof, but shall be considered, for all other purposes of this Agreement, to have been
distributed to the Defaulting Partner. The Defaulting Partner shall be liable for the reasonable fees and
expenses incurred by the General Partner (including, without limitation, reasonable attorneys’ fees and
disbursements) in connection with any enforcement or foreclosure upon any Default Loan and such costs
shall, to the extent enforceable under applicable law, be added to the principal amount of the applicable
Default Loan. In addition, at any time during the term of such Default Loan, the Defaulting Partner shall
have the right to repay, in full, the Default Loan (including interest and any other charges). If the General
Partner makes a Default Loan, the Defaulting Partner shall be deemed to have pledged to the General
Partner and granted to the General Partner a continuing first priority security interest in, all of the
Defaulting Partner’s Partnership Interest to secure the payment of the principal of, and interest on, such
Default Loan in accordance with the provisions hereof, and for such purpose this Agreement shall
constitute a security agreement. The Defaulting Partner shall promptly execute, acknowledge and deliver
such financing statements, continuation statements or other documents and take such other actions as the
General Partner shall request in writing in order to perfect or continue the perfection of such security
interest; and, if the Defaulting Partner shall fail to do so within seven (7) days after the Defaulting
Partner’s receipt of a notice making demand therefor, the General Partner is hereby appointed the
attorney-in-fact of, and is hereby authorized on behalf of, the Defaulting Partner, to execute, acknowledge
and deliver all such documents and take all such other actions as may be required to perfect such security
interest. Such appointment and authorization are coupled with an interest and shall be irrevocable. The
General Partner shall, prior to exercising any right or remedy (whether at law, in equity or pursuant to the
terms hereof) available to it in connection with such security interest, provide to the Defaulting Partner a
notice, in reasonable detail, of the right or remedy to be exercised and the intended timing of such
exercise which shall not be less than five (5) days following the date of such notice,

(ii) Reduction of Percentage Interest. If the Defaulting Partner does not elect
to obtain a Default Loan pursuant to Section 3.1(c)(i), the General Partner shall reduce the Defaulting
Partner’s Percentage Interest in accordance with the following formula:

The Defaulting Partner’s new Percentage Interest shall equal the product of (1) the
Defaulting Partner’s current Percentage Interest, multiplied by (2) the quotient of (a) the
current Capital Account of the Defaulting Partner (with such Capital Account determined
after taking into account a revaluation of the Capital Accounts immediately prior to such
determination), divided by (b) the sum of (i)the current Capital Account of the
Defaulting Partner (with such Capital Account determined after taking into account a
revaluation of the Capital Accounts immediately prior to such determination), plus (ii)
the amount of the additional capital contribution that such Defaulting Partner failed to
make when due.
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To the extent any downward adjustment is made to the Percentage Interest of a Partner pursuant to this
Section 3.1(c)(ii), any resulting benefit shall accrue to the Partners (other than the Defaulting Partner) in
proportion to their respective Percentage Interests.

3.2 Allocations of Profits and Losses.

(a) Allocations of Profits. Except as provided in Sections 3.4, 3.5, and 3.6, Profits
for any Fiscal Year will be allocated to the Partners as follows:

() First, to the Partners until cumulative Profits allocated under this
Section 3.2(a)(i) for all prior periods equal the cumulative Losses allocated to the Partners under
Section 3.2(b)(iii) for all prior periods in the inverse order in which such Losses were allocated; and

(ii) . Next, to the Partners until cumulative Profits allocated under this
Section 3.2(a)(ii) for all prior periods equal the cumulative Losses allocated to the Partners under
Section 3.2(b)(ii) for all prior peiiods in the inverse order in which such Losses were allocated; and

(iii) ~ Then, to all Partners in proportion to their respective Percentage
Interests.

Notwithstanding the foregoing, the General Partner, in its sole and unfettered discretion, may allocate up
to ten percent (10%) of the Profits for each Fiscal Year among the Profits Interest Partners in any manner
it deems appropriate (the “Reallocation Amount™). The General Partner shall make such allocation by
April 1 of the succeeding Fiscal Year. The General Partner shall have the authority to allocate taxable
items under this Article 3 in any manner it deems appropriate to account for these allocations of the
Reallocation Amount.

(b) Allocations of 1.osses. Except as provided in Sections 3.4, 3.5, and 3.6, Losses
for any Fiscal Year will be will be allocated as follows:

(i) First, to the Partners until cumulative Losses allocated under this
Section 3.2(b)(i) for all prior periods equal the cumulative Profits allocated to the Partners under
Section 3.2(a)(iii) for all prior periods in the inverse order in which such Profits were allocated; and

(ii) Next, to the Partners in proportion to their respective positive Capital
Account balances until the aggregate Capital Account balances of the Partners (excluding any negative
Capital Account balances) equal zero; and :

(iii)  Then, to all Partners in proportion to their respective Percentage
Interests.

(c) Limitation on Loss Allocations. If any allocation of Losses would cause a
Partner to have an Adjusted Capital Account Deficit, those Losses instead shall be allocated to the
General Partner,

.3.3.  Allocations on Transfers. Taxable items of the Partnership attributable to a Partnership
Interest that has been Transferred (including the simultaneous decrease in the Partnership Interest of
existing Partners resulting from the admission of a new Partner) shall be allocated between the transferor
and the transferee as follows: (i) for the months before the Transfer, to the transferor; (ii) for the months
after the Transfer, to the transferee; and (iii) for the month of the Transfer, to the transferee if the Transfer
occurs on or before the fifteenth (15™) day of the month and to the transferor if the Transfer occurs
thereafter. For purposes of the above allocation, taxable items of the Partnership shall be allocated
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equally among the months of the Fiscal Year without regard to the operations of the Partnership during
those months. Distributions of assets of the Partnership with respect to a Partnership Interest shall be
made only to the Persons who, according to the records of the Partnership, are the owners, on the actual
date of distribution, of the Partnership Interests with respect to which the distributions are made. No
liability shall result from making distributions in accordance with the provisions of the preceding
sentence, whether or not the General Partner or the Partnership has knowledge or notice of a Transfer or
purported Transfer of ownership of a Partnership Interest.

3.4.  Special Allocations. If the requisite stated conditions or facts are present, the following
special allocations shall be made in the following order:

(a) Partnership Minimum Gain Chargeback. Notwithstanding any other provision of
this Article 3, if there is a net decrease in Partnership Minimum Gain during any taxable year or other
period for which allocations are made, prior to any other allocation under this Agreement, each Partner
shall be specially allocated items of Partnership income and gain for that period (and, if necessary,
subsequent periods) in proportion to, and to the extent of, an amount equal to that Partner’s share of
the net decrease in Partnership Minimum Gain during that year determined in accordance with
Treasury Regulations Section 1.704-2(g)(2). The items to be allocated shall be determined in accordance
with Treasury Regulations Section 1.704-2(g). This Section 3.4(a) is intended to comply with the
partnership minimum gain chargeback requirements of the Treasury Regulations and shall be subject to
all exceptions provided therein.

(b) Partner Nonrecourse Debt Minimum Gain Chargeback. Notwithstanding any
other provision of this Article 3 (other than Section 3.4(a)), if there is a net decrease in Partner

Nonrecourse Debt Minimum Gain with respect to a Partner Nonrecourse Debt during any taxable year or
other period for which allocations are made, any Partner with a share of such Partner Nonrecourse Debt
Minimum Gain as of the beginning of the year shall be specially allocated items of Partnership income
and gain for that period (and, if necessary, subsequent periods in an amount equal to that Partner’s share
of the net decrease in the Partner Nonrecourse Debt Minimum Gain during that year determined in
accordance with Treasury Regulations Section 1.704-2(g)(2). The items to be so allocated shall be
determined in accordance with Treasury Regulations Section 1.704-2(g). This Section 3.4(b) is intended
to comply with the partner nonrecourse debt minimum gain chargeback requirements of the Treasury
Regulations, shall be interpreted consistently w1th the Treasury Regulations and shall be subject to all

“exceptions provided therein.

©) Qualified Income Offset. If a Partner unexpectedly receives any adjustments,
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allocations or distributions described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (d)(5) or-

(d)(6), then items of Partnership income and gain shall be specially allocated to each such Partner in an
amount and manner sufficient to eliminate, to the extent required by the Treasury Regulations, the
Adjusted Capital Account Deficit of the Partner as quickly as possible; provided, however, an allocation
pursuant to this Section 3.4(c) shall be made if and only to the extent that the Partner would have an
Adjusted Capital Account Deficit after all other allocations provided for in this Article 3 have been
tentatively made without considering this Section 3.4(c).

(d) Gross Income Allocation. If a Partner has a deficit Capital Account at the end of
any Fiscal Year of the Partnership that exceeds the sum of (i) the amount the Partner is obligated to
restore, and (ii) the amount the Partner is deemed to be obligated to restore pursuant to the penultimate
sentences of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5), then each such Partner shall
be specially allocated items of income and gain of the Partnership in the amount of the excess as quickly
as possible; provided, however, an allocation pursuant to this Section 3.4(d) shall be made if and only to
the extent that the Partner would have a deficit Capital Account in excess of that sum after all other
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allocations provided for in this Article 3 have been tentatively made without considering Section 3.4(c) or

3.4(d).

(e) Nonrecourse Deductions, Nonrecourse Deductions for any taxable year or other
period for which allocations are made shall be allocated among the Partners in accordance with their
Percentage Interests.

63 Partner Nonrecourse Deductions. Notwithstanding anything to the contrary in
this Agreement, any Partner Nonrecourse Deductions for any taxable year or other period for which
allocations are made will be allocated to the Partner who bears the economic risk of loss with respect to
the Partner Nonrecourse Debt to which the Partner Nonrecourse Deductions are attributable in accordance
with Treasury Regulations Section 1.704-2(i).

(2 Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis
of any asset of the Partnership under Code Section 734(b) or Code Section 743(b) is required, pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital
Accounts, the amount of the adjustment to the Capital Accounts shall be treated as an item of gain (if the
adjustment-increases the basis of the asset) or loss (if the adjustment decreases the basis of the asset) and
that gain or loss shall be specially allocated to the Partners in a manner consistent with the manner in
which their Capital Accounts are required to be adjusted pursuant to that Section of the Treasury
Regulations.

3.5.  Curative Allocations. The “Basic Regulatory Allocations” consist of (i) the allocations
pursuant to Section 3.2(c), and (ii) the allocations pursuant to Sections 3.4. Notwithstanding any other
provision of this Agreement, the Basic Regulatory Allocations shall be taken into account in allocating
items of income, gain, loss and deduction among the Partners so that, to the extent possible, the net
amount of the allocations of other items and the Basic Regulatory Allocations to each Partner shall be
equal to the net amount that would have been allocated to each such Partner if the Basic Regulatory
Allocations had not occurred. For purposes of applying the foregoing sentence, allocations pursuant to
this Section 3.5 shall be made only with respect to allocations pursuant to Section 3.4(g) to the extent that
it can reasonably be determined that those allocations will otherwise be inconsistent with the economic
agreement among the parties to this Agreement.

3.6.  Allocations of Built-in Items. In accordance with Code Sections 704(b) and 704(c) and
the Treasury Regulations thereunder, income, gain, loss and deduction with respect to property actually or
constructively contributed to the capital of the Partnership (for example, as set forth in Section 3.7(f))
shall, solely for tax purposes, be allocated among the Partners so as to take account of any variation at the
time of the contribution between the tax basis of the property to the Partnership and the fair market value
of that property. Except as otherwise provided herein, any elections or other decisions relating to those
allocations shall be made by the General Partner in any manner that reasonably reflects the purpose and
intent of this Agreement. Allocations of income, gain, loss and deduction pursuant to this Section 3.6 are
solely for purposes of federal, state and local taxes and shall not affect, or in any way be taken into
account in computing, the Capital Account of any Partner or the share of Profits, Losses, other tax items
or distributions of any Partner pursuant to any provision of this Agreement.

3.7 Capital Accounts.

(a) Maintenance of Capital Accounts. The Partnership shall establish and maintain a
separate capital account (“Capital Account”) for each Partner in accordance with the rules of Treasury
Regulations Section 1.704-1(b)(2)(iv) and in accordance with the provisions set forth in this Section 3.7;
provided, however, the General Partner shall “book-up” or “book-down” the Capital Accounts of the
Partners in accordance with Section 3.7(f).
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(i) The Capital Account balance of each Partner shall be credited (increased)
by (A) the amount of cash contributed by that Partner to the capital of the Partnership, (B) the fair market
value of property contributed by that Partner to the capital of the Partnership (net of liabilities secured by
that contributed property that the Partnership assumes or takes subject to under ‘Code Section 752), and
(C) that Partner’s allocable share of Profits and any items in the nature of income or gain which are
specially allocated pursuant to Sections 3.4 and 3.5; and

(i) The Capital Account balance of each Partner shall be debited (decreased)
by (A) the amount of cash distributed to that Partner by the Partnership, (B) the fair market value of
property distributed to that Partner by the Partnership (net of liabilities secured by that distributed
property that such Partner assumes or takes subject to under Code Section 752), (C)that Partner’s
allocable share of expenditures of the Partnership described in Code Section 705(a)(2)(B), and (D) that
Partner’s allocable share of Losses and any items in the nature of expenses or losses which are specially
allocated pursuant to Sections 3.2, 3.4 and 3.5.

The provisions of this Section 3.7 and the other provisions of this Agreement relating to the maintenance
of Capital Accounts have been included in this Agreement to comply with Code Section 704(b) and the
Treasury Regulations promulgated thereunder and will be interpreted and applied in a manner consistent
with those provisions. The General Partner may modify the manner in which the Capital Accounts are
maintained under this Section 3.7 in order to comply with those provisions, as well as upon the
occurrence of events that might otherwise cause this Agreement not to comply with those provisions.

(b) Negative Capital Accounts. If any Partner has a deficit balance in its Capital
Account, that Partner shall have no obligation to restore that negative balance or to make any Capital
Contribution by reason thereof, and that negative balance shall not be considered an asset of the
Partnership or of any Partner.

(c) Interest. No interest shall be paid by the Partnership on Capital Contributions or
on balances in Capital Accounts.

(d) No Withdrawal. No Partner shall be entitled to withdraw any part of his/her/its
Capital Contribution or his/her/its Capital Account or to receive any distribution from the Partnership,
except as provided in Section 3.9 and Article 5.

(e) Loans From Partners. Loans by a Partner to the Partnership shall not be
considered Capital Contributions.

® Revaluations. The General Partner shall “book-up” or “book-down™ the Capital -
Accounts of the Partners to their fair market values, regardless of the rules set forth in Treasury
Regulations Section 1.704(c)-1(b)(2)(iv)(f), at the following times: (i) immediately prior to (A) a Capital
Contribution (of more than a de minimis amount) to the Partnership by a new -or existing Partner as
consideration for a Partnership Interest, (B) the liquidation of the Partnership or a distribution of property
(of more than a de minimis amount) by the Partnership to a retiring or continuing Partner as consideration -
for a Partnership Interest, or (C) the issuance of a new Partnership Interest (other than a de minimis
amount) as consideration of the provision of services to or for the benefit of the Partnership by an existing
Partner acting in a Partner capacity or by a new Partner acting in a partner capacity or in anticipation of
being a Partner, and (ii) on January 1 of each Fiscal Year. The resulting increase or decrease in the
Capital Accounts of each Partner shall be treated as a Code Section 704(c) item.

® Capital Accounts as of February 29, 2004. The Partners hereby acknowledge
that, on February 29, 2004, after the Partnership’s issuance of Partnership Interests to Profits Interest
Partners:
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€)) The Partnership “booked-up” the Capital Account of each Partner that is
a member of the Founding Partner Group to its fair market value, and the resulting increase or decrease in
the Capital Accounts of each Partner that is a member of the Founding Partner Group was treated as a
Code Section 704(c) item. On February 29, 2004, the “book” Capital Account for each Partner that is a
member of the Founding Partner Group is set forth below:

Strand AdVISOTS, INC. ....coocvviirivnrisrsrcrmssr s ecreeresseessesestessressersssessesessenns $1,250,000
Canis MINOE TIUSL ..vvoveieve it seeeeecetessesse e seseseeeesesaeseresssssssensses $12,500,000
James D, DONAEIO c..oveirviiiienerinossimiscreseiesesessesessssssnssssssessesnsesessaen $6,250,000
The Get GOOd TIUSL......ccvvuieeecereeririierereteeseeseeseesenssserensessesensessasaneen $15,000,000
The Get Better TIUSE......coivievvviireneecrrecseeriseecsrsessssssssssrsesseseseessses $58,750,000
The Mark and Pamela Okada Family Trust-Exempt #1......c.ccovererunnn.e. $8,750,000
The Mark and Pamela Okada Family Trust-Exempt #2.......cccorvrnnnenee. $3,750,000
Mark K. OKada.....cocooveverinieierimeesccreseseeseseesssesneseescescosssssssensses $18.750.000
TOTAL .ottt sasesseresaessanesseessnssnronsessanssas $125,000,000

(i) On February 29, 2004, each Profits Interest Partner had a Capital
Account balance of zero (0).

3.8 Distributive Share for Tax Purposes. Items of Partnership gain or loss recognized for
federal income tax purposes and arising from Securities will be allocated among the Partners in accordance
with the methods set forth in Treasury Regulations Section 1.704-3(e)(3) promulgated under Code
Section 704(c). All other items of income, deduction, gain, loss or credit that are recognized for federal
income tax purposes will be allocated amount the Partners in accordance with the allocations of Profits and
Losses hereunder as determined by the General Partner in its sole and unfettered discretion.
Notwithstanding the foregoing, the General Partner will (i) as to each New Issue, specially allocate to the
Partners who were allocated New Issue Profit from that New Issue any short-term capital gains realized
during the Fiscal Year upon the disposition of such New Issue during that Fiscal Year, and (ii) specially
allocate items of gain (or loss) to Partners who withdraw capital during any Fiscal Year in a manner
designed to ensure that each withdrawing Partner is allocated gain (or loss) in an amount equal to the
difference between that Partner’s Capital Account balance (or portion thereof being withdrawn) at the time
of the withdrawal and the tax basis for his/her/ its Partnership Interest at that time (or proportionate amount
thereof); provided, however, that the General Partner may, without the consent of any other Partner,
() alter the allocation of any item of taxable income, gain, loss, deduction or credit in any specific
instance where the General Partner, in its sole and unfettered discretion, determines such alteration to be
necessary or appropriate to avoid a materially inequitable result (e.g., where the allocation would create an
inappropriate tax liability); and/or (b) adopt whatever other method of allocating tax items as the General
Partner determines is necessary or appropriate in order to be consistent with the spirit and intent of the
Treasury Regulations under Code Sections 704(b) and 704(c).

3.9 Distributions.

(a) General. The General Partner shall review the Partnership’s accounts at the end
of each calendar quarter to determine whether distributions are appropriate. The General Partner may
make such distributions as it may determine in its sole and unfettered discretion, without being limited to
current or accumulated income or gains, but no such distribution shall be made out of funds required to
make current payments on Partnership indebtedness. The Partnership has entered into one or more credit
facilities with financial institutions that may limit the amount and timing of distributions to the Partners,
Thus, the Partners acknowledge that distributions from the Partnership may be limited. Except to the
extent Sections 5.3 or 5.4 are applicable, all distributions pursuant to this Section 3.9 shall generally be
made in proportion to the Partners’ Capital Accounts; provided, however, the General Partner may, in its
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sole and unfettered discretion, make a disproportionate distribution to a Partner to the extent that Partner
has (or is anticipated to have by the end of the current Fiscal Year) a sufficient positive balance in
his/her/its Capital Account therefor; provided, further, the maximum amount per Fiscal Year that the
General Partner may distribute to a member of the Founding Partner Group in a disproportionate
distribution is ten percent (10%) of Partnership Capital.

() Tax Distributions. The General Partner shall promptly declare and make cash
distributions pursuant hereto to the Partners to allow the federal and state income tax attributable to the
Partnership’s taxable income that is passed through the Partnership to the Partners to be paid by such
Partners (a “Tax Distribution”). To satisfy this requirement, the Partnership shall pay to each Partner on
or before April 14 of each Fiscal Year, an amount at least equal to the product of (i) the sum of the

~ Partnership’s positive taxable income attributed to that Partner during the prior Fiscal Year (including
without limitation, the taxable income attributable to the special allocation of Profits constituting the
Reallocation Amount) multiplied by (ii) the sum of the highest federal and state individual income tax
rates imposed on any Partner in effect that prior Fiscal Year. Any Tax Distribution to a Partner shall
reduce the amount that Partner is otherwise entltled to receive on its next distribution pursuant to Section

3.9%(a).

(c) Payments Not Deemed Distributions. @ Any amounts paid pursuant to
Sections 4.1(e) or 4.1(h) shall not be deemed to be distributions for purposes of this Agreement.

) Withheld Amounts. Notwithstanding any other provision of this Section 3.9 to
the contrary, each Partner hereby authorizes the Partnership to withhold and to pay over, or otherwise
pay, any withholding or other taxes payable by the Partnership with respect to that Pariner as a result of
that Partner’s participation in the Partnership. If and to the extent that the Partnership shall be required to
withhold or pay any such taxes, that Partner shall be deemed for all purposes of this Agreement to have
received a payment from the Partnership as of the time that withholding or tax is paid, which payment
shall be deemed to be a distribution with respect to that Partner’s Partnership Interest to the extent that the
Partner (or any successor to that Partner’s Partnership Interest) is then entitled to receive a distribution.
To the extent that the aggregate of such payments to a Partner for any period exceeds the distributions to
which that Partner is entitled for that period, the amount of such excess shall be considered a loan from
the Partnership to that Partner. Such loan shall bear interest (which interest shall be treated as an item of
income to the Partnership) at the “Applicable Federal Rate” (as defined in the Code), as determined
hereunder from time to time, until discharged by that Partner by repayment, which may be made in the
sole and unfettered discretion of the General Partner out of distributions to which that Partner would
otherwise be subsequently entitled. Any withholdings authorized by this Section 3.9(d) shall be made at
the maximum applicable statutory rate under the applicable tax law unless the General Partner shall have
received an opinion of counsel or other evidence satisfactory to the General Partner to the effect that a
lower rate is applicable, or that no withholding is applicable.

3.10 Compensation and Reimbursement of General Partner.

(a) Compensation. The General Partner and any Affiliate of the General Partner
shall receive no compensation from the Partnership for services rendered pursuant to this Agreement or
any other agreements unless approved by a Majority Interest. :

(b) Reimbursement for Expenses. In addition to amounts paid under other Sections
of this Agreement, the General Partner and its Affiliates shall be reimbursed for all expenses,
disbursements, and advances incurred or made, and all fees, deposits, and other sums paid in connection
with the organization and operation of the Partnership, the qualification of the Partnership to do business,
and all related matters.
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3.11 Books, Records, Accounting, and Reports.

(a) Records and Accounting. The General Partner shall keep or cause to be kept
appropriate books and records with respect to the Partnership’s business, which shall at all times be kept
at the principal office of the Partnership or such other office as the General Partner may designate for
such purpose. The books of the Partnership shall be maintained for financial reporting purposes on the
accrual basis or on a cash basis, as the General Partner shall determine in its sole and unfettered
discretion, in accordance with generally accepted accounting principles and applicable law.

(b) - Fiscal Year. The fiscal year of the Partnership shall be the calendar year unless
otherwise determined by the General Partner in its sole and unfettered discretion.

(c) Reports.

6)) As soon as reasonably practicable after the end of each Fiscal Year, the
General Partner shall cause to be mailed to each Partner reports containing financial statements of the
Partnership for that Fiscal Year, presented on cash or accrual basis, including a balance sheet and
statement of income and, if the General Partner shall so determine, in its sole and unfettered discretion,

such statements may be audited by a firm of independent public accountants selected by the General
Partner.

(ii) As soon as reasonably practicable after the end of each fiscal quarter of
the Partnership, the General Partner shall, if it shall so determine in its sole and unfettered discretion,

cause to be mailed to each Partner a report containing such financial information for that calendar quarter
as the General Partner deems appropriate.

(d) Other Information. The General Partner may release information concerning the
operations of the Partnership to any financial institution or other Person that has loaned or may loan funds
to the Partnership or the General Partner or any of its Affiliates, and may release such information to any
other Person for reasons reasonably related to the business and operations of the Partnership or as
required by law or regulation of any regulatory body.

3.12 Tax Matters.

(a) Tax Returns. The General Partner shall arrange for the preparation and timely
filing of all returns of Partnership income, gain, loss, deduction, credit and other items necessary for
federal, state and local income tax purposes. The General Partner shall deliver to each Partner as copy of
his/her/its IRS Form K-1 as soon as practicable after the end of the Fiscal Year, but in no event later than
October 1. The classification, realization, and recognition of income, gain, loss, deduction, credit and
other items shall be on the cash or accrual method of accounting for federal income tax purposes, as the
General Partner shall determine in its sole and unfettered discretion. The General Partner in its sole and
unfettered discretion may pay state and local income taxes attributable to operations of the Partnership
and treat such taxes as an expense of the Partnership.

(b) Tax Elections. Except as otherwise provided herein, the General Partner shall, in
its sole and unfettered discretion, determine whether to make any available tax election.

(©) Tax Controversies. Subject to the provisions hereof, the General Partner is
designated the Tax Matters Partner (as defined in Code Section 6231), and is authorized and required to
represent the Partnership, at the Partnership’s expense, in connection with all examinations of the
Partnership’s affairs by tax authorities, including resulting administrative and judicial proceedings, and to

D-ezCleanDAL_1266754_10.DOC 14

App. 59



expend Partnership funds for professional services and costs associated therewith. Each Partner agrees to
cooperate with the General Partner in connection with such proceedings,

@ Taxation as a Partnership. No election shall be made by the Partnership or any
Partner for the Partnership to be excluded from the application of any of the provisions of Subchapter K,
Chapter 1 of Subtitle A of the Code or from any similar provisions of any state tax laws.

ARTICLE 4
RIGHTS AND OBLIGATIONS OF PARTNERS

41  Rights and Obligations of the General Partner. In addition to the rights and
obligations set forth elsewhere in this Agreement, the General Partner shall have the following rights and
obligations:

(a) Management. The General Partner shall conduct, direct, and exercise full control
of over all activities of the Partnership. Except as otherwise expressly provided in this Agreement, all
management powers over the business and affairs of the Partnership shall be exclusively vested in the
General Partner, and Limited Partners shall have no right of control over the business and affairs of the
Partnership. In addition to the powers now or hereafter granted to a general partner of a limited
partnership under applicable law or that are granted to the General Partner under any provision of this
Agreement, the General Partner shall have full power and authority to do all things deemed necessary or
desirable by it to conduct .the business of the Partnership, including, without limitation: (i) the

“determination of the activities in which the Partnership will participate; (ii) the performance of any and all

acts necessary or appropriate to the operation of any business of the Partnership (including, without
limitation, purchasing and selling any asset, any debt instruments, any equity interests, any commercial
paper, any note receivables and any other obligations); (iii) the procuring and maintaining of such
insurance as may be available in such amounts and covering such risks as are deemed appropriate by the
General Partner; (iv) the acquisition, disposition, sale, mortgage, pledge, encumbrance, hyphothecation,
of exchange of any or all of the assets of the Partnership; (v) the execution and delivery on behalf of, and
in the name of the Partnership, deeds, deeds of trust, notes, leases, subleases, mortgages, bills of sale and
any and all other contracts or instruments necessary or incidental to the conduct of the Partnership’s
business; (vi) the making of any expenditures, the borrowing of money, the guaranteeing of indebtedness
and other liabilities, the issuance of evidences of indebtedness, and the incurrence of any obligations it
deems necessary or advisable for the conduct of the activities of the Partnership, including, without
limitation, the payment of compensation and reimbursement to the General Partner and its Affiliates
pursuant to Section 3.10; (vii) the use of the assets of the Partnership (including, without limitation, cash
on hand) for any Partnership purpose on any terms it sees fit, including, without limitation, the financing
of operations of the Partnership, the lending of funds to other Persons, and the repayment of obligations

. of the Partnership; (viii) the negotiation, execution, and performance of any contracts that it considers

desirable, useful, or necessary to the conduct of the business or operations of the Partnership or the
implementation of the General Partner’s powers under this Agreement; (ix) the distribution of Partnership
cash or other assets; (x) the selection, hiring and dismissal of employees, attorneys, accountants,
consultants, contractors, agents and representatives and the determination of their compensation and other
teens of employment or hiring; (xi) the formation of any further limited or general partnerships, joint
ventures, or other relationships that it deems desirable and the contribution to such partnerships, ventures,
or relationships of assets and properties of the Partnership; and (xii) the control of any matters affecting
the rights and obligations of the Partnership, including, without limitation, the conduct of any litigation,
the incurring of legal expenses, and the settlement of claims and suits.
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(b) Certificate of Limited Partnership. The General Partner caused the Certificate of
Limited Partnership of the Partnership to be filed with the Secretary of State of Delaware as required by
the Delaware Act and shall cause to be filed such other certificates or documents (including, without
limitation, copies, amendments, or restatements of this Agreement) as may be determined by the General
Partner to be reasonable and necessary or appropriate for the formation, qualification, or registration and
operation of a limited partnership (or a partnership in which Limited Partners have limited liability) in the
State of Delaware and in any other state where the Partnership may elect to do business.

© Reliance by Third Parties. Notwithstanding any other provision of this
Agreement to the contrary, no lender or purchaser or other Person, including any purchaser of property
from the Partnership or any other Person dealing with the Partnership, shall be required to verify any
representation by the General Partner as to its authority to encumber, sell, or otherwise use any assess or
properties of the Partnership, and any such lender, purchaser, or other Person shall be entitled to rely
exclusively on such representations and shall be entitled to deal with the General Partner as if it were the
sole party in interest therein, both legally and beneficially. Each Limited Partner hereby waives any and
all defenses or other remedies that may be available against any such lender, purchaser, or other Person to
contest, negate, or disaffirm any action of the General Partner in connection with any such sale or
financing. In no event shall any Person dealing with the General Partner or the General Partner’s
representative with respect to any business or property of the Partnership be obligated to ascertain that the
terms of this Agreement have been complied with, and each such Person shall be entitled to rely on the
assumptions that the Partnershlp has been duly formed and is validly in existence. In no event shall any
such Person be obligated to inquire into the necessity or expedience of any act or action of the General
Partner or the General Partner’s representative, and every contract, agreement, deed, mortgage, security
agreement, promissory note, or other instrument or document executed by the General Partner or the
General Partner’s representatlve with respect to any business or property of the Partnership shall be
conclusive evidence in favor of any and every Person relying thereon or claiming thereunder that (i), at
the time of the execution and delivery thereof, this Agreement was in full force and effect; (ii) such
instrument or docuiment was duly executed in accordance with the terms and provisions of this Agreement
and is binding upon the Partnership; and (iii) the General Partner or the General Partner’s representative
was duly authorized and empowered to execute and deliver any and every such instrument or document
for and on behalf of the Partnership.

(d) Partnership Funds. The .funds of the Partnership shall be deposited in such
account or accounts as are designated by the General Partner. The General Partner may, in its sole and
* unfettered discretion, deposit funds of the Partnership in a central disbursing account maintained by or in
the name of the General Partner, the Partnership, or any other Person into which funds of the General
Partner, the Partnership, on other Persons are also deposited; provided, however, at all times books of
account are maintained that show the amount of funds of the Partnership on deposit in such account and
interest accrued with respect to such funds as credited to the Partnership. The General Partner may use
the funds of the Partnership as compensating balances for its benefit; provided, however, such funds do
not directly or indirectly secure, and are not otherwise at risk on account of, any indebtedness or other
obligation of the General Partner or any director, officer, employee, agent, representative, or Affiliate
thereof. Nothing in this Section 4.1(d) shall be deemed to prohibit or limit in any manner the right of the
Partnership to lend funds to the General Partner or any Affiliate thereof pursuant to Section 4.1(e)().
All withdrawals from or charges against such accounts shall be made by the General Partner or by its
representatives. Funds of the Partnership may be invested as determined by the General Partner in
accordance with the terms and provisions of this Agreement.

(e) Loans to or from General Partner; Contracts with Affiliates: Joint Ventures.

6} The General Partner or any Affiliate of the General Partner may lend to
the Partnership funds needed by the Partnership for such periods of time as the General Partner may
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determine; provided, however, the General Partner or its Affiliate may not charge the Partnership interest
at a rate greater than the rate (including points or other financing charges or fees) that would be charged
the Partnership (without reference to the General Partner’s financial abilities or guaranties) by unrelated
lenders on comparable loans. The Partnership shall reimburse the General Partner or its Affiliate, as the
case may be, for any costs incurred by the General Partner or that Affiliate in connection with the
borrowing of funds obtained by the General Partner or that Affiliate and loaned to the Partnership.

(ii) The Partnership may loan funds to the General Partner and any Affiliate
thereof; provided, however, if the amount of that proposed loan exceeds twenty percent (20%) of the
aggregate Capital Account balances of the General Partner and its Affiliates, then any Limited Partner
may elect to borrow his/her/its pro rata portion of the sum of (a) the amount of the proposed loan minus
(b) twenty percent (20%) of the aggregate Capital Account balances of the General Partner and its
Affiliates, on the same terms and conditions as the General Partner and/or its Affiliate, as appropriate,
and such loan shall be secured by only that Limited Partner’s Partnership Interest.

(iii)  The General Partner or any of its Affiliates may enter into an agreement
with the Partnership to render services, including management services, for the Partnership. Any service
rendered for the Partnership by the General Partner or any Affiliate thereof shall be on terms that are fair
and reasonable to the Partnership.

(iv) . The Partnership may Transfer any assets to joint ventures or other
partnerships in which it is or thereby becomes a participant upon terms and subject to such conditions
consistent with applicable law as the General Partner deems appropriate.

) If requested by a Profits Interest Partner, the Partnership shall lend funds
to that Profits Interest Partner in an amount up to the excess of (a) the aggregate amount that would have
been distributed to that Profits Interest Partner pursuant to Section 3.9 since first becoming a Profits
Interest Partner, if each such distribution made by the Partnership pursuant to Section 3.9 since first
becoming a Profits Interest Partner were made in accordance with Percentage Interests in effect at the
time of each such distribution over (ii) the aggregate amount actually distributed to such Profits Interest
Partner pursuant to Section 3.9 since first becoming a Profits Interest Partner (for this purpose, not taking
into account distributions attributable to the special allocations with respect to the Reallocation Amounts).
Each such loan shall be recourse to the Profits Interest Partner and shall be secured by his/her Partnership
Interest, Each such loan shall bear interest at the Applicable Federal Mid-Term Rate in effect at the time
such loan is made and shall have a term of one (1) year; provided, however, the loan must be repaid
earlier in the case of that Profits Interest Partner’s termination of employment from the Partnership or any
Affiliate thereof for any reason, with repayment due in four (4) quarterly payments beginning the July 31*
after the termination of his/her employment. Notwithstanding the preceding, the maximum loan amount
available to any Profits Interest Partner under this Section 4.1(e)(v) shall be the amount specified on
Exhibit C.

63) Outside Activities” Conflicts of Interest. The General Partner or any Affiliate
thereof and any director, officer, employee, agent, or representative of the General Partner or any Affiliate
thereof shall be entitled to and may have business interests and engage in business activities in addition to

those relating to the Partnership, including, without limitation, business interests and activities in direct

competition with the Partnership. Neither the Partnership nor any of the Partners shall have any rights by
virtue of this Agreement or the partnership relationship created hereby in any business ventures of the
General Partner, any Affiliate thereof, or any director, officer, employee, agent, or representative of either
the General Partner or any Affiliate thereof.
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(8) Resolution of Conflicts of Interest. Unless otherwise expressly provided in this
Agreement or any other agreement contemplated herein, whenever a conflict of interest exists or arises
between the General Partner or any of its Affiliates, on the one hand, and the Partnership or any Limited
Partner, on the other hand, any action taken by the General Partner, in the absence of bad faith by the
General Partner, shall not constitute a breach of this Agreement or any other agreement contemplated

herein or a breach of any standard of care or duty imposed herein or therein or under the Delaware Act or
any other applicable law, rule, or regulation.

(h) Indemnification. The Partnership shall indemnify and hold harmless the General
Partner and any director, officer, employee, agent, or representative of the General Partner (collectively,
the “GP Party”), against all liabilities, losses, and damages incurred by any of them by reason of any act
performed or omitted to be performed in the name of or on behalf of the Partnership, or in connection
with the Partnership’s business, including, without limitation, attorneys’ fees and any amounts expended
in the settlement of any claims or liabilities, losses, or damages, to the fullest extent permitted by the
Delaware Act; provided, however, the Partnership shall have no obligation to indemnify and hold
harmless a GP Party for any action or inaction that constitutes gross negligence or willful or wanton
misconduct. The Partnership, in the sole and unfettered discretion of the General Partner, may indemnify
and hold harmless any Limited Partner, employee, agent, or representative of the Partnership, any Person
who is or was serving at the request of the Partnership acting through the General Partner as a director,
officer, partner, trustee, employee, agent, or representative of another corporation, partnership, joint
venture, trust, or other enterprise, and any other Person to the extent determined by the General Partner in
its sole and unfettered discretion, but in no event shall such indemnification exceed the indemnification
permitted by the Delaware Act. Notwithstanding anything to the contrary in this Section 4.1(h) or
elsewhere in this Agreement, no amendment to the Delaware Act after the date of this Agreement shall
reduce or limit in any manner the indemnification provided for or permitted by this Section 4.1(h) unless
such reduction or limitation is mandated by such.amendment for limited partnerships formed prior to the
enactment of such amendment. In no event shall Limited Partners be subject to personal liability by
reason of the indemnification provisions of this Agreement.

6] Liability of General Partner.

(i) Neither the General Partner nor its directors, officers, employees, agents,
or representatives shall be liable to the Partnership or any Limited Partner for errors in judgment or for
any acts or omissions that do not constitute gross negligence or willful or wanton misconduct.

(ii) The General Partner may exercise any of the powers granted to it by this
Agreement and perform any of the duties imposed upon it hereunder either directly or by or through its
directors, officers, employees, agents, or representatives, and the General Partner shall not be

responsible for any misconduct or negligence on the part of any agent or representative appointed by
the General Partner.

()] Reliance by General Partner.

(i) The General Partner may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, _
request, consent, order, bond, debenture, or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties.

(ii) The General Partner may consult with legal counsel, accountants,
appraisers, management consultants, investment bankers, and other consultants and advisers selected by
it, and any opinion of any such Person as to matters which the General Partner believes to be within such
Person’s professional or expert competence shall be full and complete authorization and protection in
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respect of any action taken or suffered or omitted by the General Partner hereunder in good faith and in
accordance with such opinion.

&) Limitation on_Authority. The General Partner shall have no authority to
undertake any of the following actions without the consent of the Limited Partners holding ninety-six
percent (96%) of the Percentage Interests:

(i) Do any act which would make it impossible to carry on the ordinary
business of the Partnership (excluding the liquidation of the Partnership);

(i) Possess Partnership property or assign any rights in specific Partnership

* property for other than a Partnership purpese; and

(iii)  Require any Limited Partner to make any contribution to the capital of
the Partnership that is not otherwise provided for in this Agreement.

4.2 Rights and Obligations of Limited Partners. In addition to the rights and obligations
of Limited Partners set forth elsewhere in this Agreement, Limited Partners shall have the following
rights and obligations:

(a) Limitation of Liability. Limited Partners shall have no liability under this
Agreement except as provided herein or under the Delaware Act.

b) Management of Business. No Limited Partner shall take part in the control
(within the meaning of the Delaware Act) of the Partnership’s business, transact any business in the
Partnership’s name, or have the power to sign documents for or otherwise bind the Partnership other than
as specifically set forth in this Agreement.

(©) Return of Capital. No Limited Partner shall be entitled to the withdrawal or
return of its Capital Contribution except to the extent, if any, that distributions made pursuant to this
Agreement or upon termination of the Partnership may be considered as such by law and then only to the
extent provided for in this Agreement.

) Amended Buy-Sell and Redemption Agreement. Each Limited Partner shall
comply with the terms and conditions of the Amended Buy-Sell and Redemption Agreement. The
admission of the Profits Interest Partners into the Partnership was contingent upon their execution of the
Amended Buy-Sell and Redemption Agreement.

4.3 Transfer of Partnership Interests.

() Transfer. No Partnership Interest shall be Transferred, in whole or in part, except
in accordance with the terms and conditions set forth in this Section 4.3 and the Amended Buy-Sell and
Redemption Agreement. Any Transfer or purported Transfer of any Partnership Interest not made in
accordance with this Section 4.3 and the Amended Buy-Sell and Redemption Agreement shall be null
and void. An alleged transferee shall have no right to require any information or account of the
Partnership’s transactions or to inspect the Partnership’s books. The Partnership shall be entitled to treat
the alleged transferor of a Partnership Interest as the absolute owner thereof in all respects, and shall
incur no liability to any alleged transferee for distributions to the Partner owning that Partnership Interest
of record or for allocations of Profits, Losses, deductions or credits or for transmittal of reports and
notices required to be given to holders of Partnership Interests.
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(b) Transfers by General Partner. The General Partner may Transfer all, but not less
than all, of its Partnership Interest to any Person only with the approval of a Majority Interest. Any
Transfer by the General Partner of its Partnership Interest under this Section 4.3(b) to an Affiliate of the
General Partner or any other Person shall not constitute a withdrawal of the General Partner under
Section 4.5(a), Section 5.1(b), or any other provision of this Agreement. If any such Transfer is deemed

- to constitute a withdrawal under such provisions or otherwise and results in the dissolution of the
Partnership under this Agreement or the laws of any jurisdiction to which the Partnership of this
Agreement is subject, the Partners hereby unanimously consent to the reconstitution and continuation of
the Partnership immediately following such dissolution, pursuant to Section 5.2.

(©) Transfers by Limited Partners. The Partnership Interest of a Limited Partner may
not be Transferred without the consent of the General Partner (which consent may be withheld in the sole
and unfettered discretion of the General Partner), and in accordance with the Amended Buy-Sell and
Redemption Agreement.

(d) Distributions and Allocations in Respect of Transferred Partnership Interests. If
any Partnership Interest is Transferred during any Fiscal Year in compliance with the provisions of
Article 4 and the Amended Buy-Sell and Redemption Agreement, Profits, Losses, and all other items
attributable to the Transferred interest for that period shall be divided and allocated between the transferor
and the transferee by taking into account their varying interests during the period in accordance with Code
Section 706(d), using any conventions permitted by law and selected by the General Partner. All
distributions on or before the date of that Transfer shall be made to the transferor. Solely for purposes of
making such allocations and distributions, the Partnership shall recognize that Transfer not later than the
end of the calendar month during which it is given notice of that Transfer; provided, however, if the
Partnership does not receive a notice stating the date that Partnership Interest was Transferred and such
other information as the General Partner may reasonably require within thirty (30) days after the end of
the Fiscal Year during which the Transfer occurs, then all of such items shall be allocated, and all
distributions shall be made, to the person who, according to the books and records of the Partnership, on
the last day of the Fiscal Year during which the Transfer occurs, was the owner of the Partnership
Interest. Neither the Partnership nor any Partner shall incur any liability for making allocations and
distributions in accordance with the provisions of this Section 4.3(d), whether or not any Partner or the
Partnership has knowledge of any Transfer of ownership of any Partnership Interest.

44 Issuances of Partnership Interests to New and Existing Partners.

(a) Issuance of Partnership Interests to New Limited Partners. The General Partner
may admit one or more additional Persons as Limited Partners (“Additional Limited Partners”) to the

Partnership at such times and upon such terms as it deems appropriate in its sole and unfettered discretion.
Upon the admission of any Additional Limited Partner, the Percentage Interest of the existing Limited
Partners shall be diluted proportionately. No Person may be admitted to the Partnership as a Limited
Partner until he/she/it executes an Addendum to this Agreement in the form attached as Exhibit B (which
may be modified by the General Partner in its sole and unfettered discretion) and an addendum to the
Amended Buy-Sell and Redemption Agreement.

b) Issuance of an Additional Partnership Interest to an Existing Partner. The
General Partner may issue an additional Partnership Interest to any existing Partner at such times and
upon such terms as it deems appropriate in its sole and unfettered discretion. Upon the issuance of an
additional Partnership Interest to an existing Partner, the Percentage Interest of all existing Limited
Partners shall be diluted proportionately; provided, however, only the Percentage Interests of the members
of the Founding Partner Group shall be diluted when the General Partner issues an additional Partnership
Interest to an existing Profits Interest Partner in accordance with the terms of the HCM Plan upon the
vesting of that Profits Interest Partner’s “Long-Term Incentive Units” (as defined in that Plan) granted to
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him/her prior to the date hereof. Any additional Partnership Interest shall be subject to all the terms and
conditions of this Agreement and the Amended Buy-Sell and Redemption Agreement.

4.5 Withdrawal of General Partner.

(a) Option. In the event of the withdrawal of the General Partner from the
Partnership, the departing General Partner (the “Departing Partner™) shall, at the option of its successor
(if any) exercisable prior to the effective date of the departure of that Departing Partner, promptly receive
from its successor in exchange for its Partnership Interest as the General Partner, an amount in cash equal
to its Capital Account balance, determined as of the effective date of its departure,

()] Conversion. If the successor to a Departing Partner does not exercise the option
descrlbed in Section 4.5(a), the Partnership Interest of the Departing Partner as the General Partner of the
Partnership shall be converted into a Partnership Interest as a Limited Partner.

(c) Capital Contribution. If the successor to a Departing Partner does not exercise
the option described in Section 4.5(a), its successor shall, at the effective date of its admission to the
Partnership, contribute to the capital of the Partnership cash or property or other consideration such that
its Capital Account, after giving effect to that contribution, shall be equal to one percent (1%) of the total
Capital Account balances at that date.

4.6 Admission of Substitute Limited Partners and Successor General Partner.,

(a) Admission of Substitute Limited Partners. A transferee (which may be the heir
or legatee of a Limited Partner) or assignee of a Limited Partner’s Partnership Interest shall be entitled to
receive only the distributive share of the Partnership’s Profits, Losses, deductions, and credits attributable
to that Partnership Interest. To become a substitute Limited Partner (a “Substitute Limited Partner”),
that transferee or assignee shall (i) obtain the consent of the General Partner {which consent may be
withheld in the sole and unfettered discretion of the General Partner), (ii) comply with all the
requirements of this Agreement and the Amended Buy-Sell and Redemption Agreement with respect to
the Transfer of the Partnership Interest at issue, and (iii) execute an Addendum to this Agreement in the
form attached as Exhibit B (which may be modified by the General Partner in its sole and unfettered
discretion) and an addendum to the Amended Buy-Sell and Redemption Agreement. Upon admission of
a Substitute Limited Partner, that Limited Partner shall be subject to all of the restrictions applicable to,
shall assume all of the obligations of, and shall attain the status of a Limited Partner under and pursuant to
this Agreement with respect to the Partnership Interest held by that Limited Partner.

(b) Admission of Successor General Partner. A successor General Partner selected
pursuant to Section 5.2 or the transferee of or successor to all of the Partnership Interest of the General
Partner pursuant to Section 4.3(b) shall be admitted to the Partnership as the General Partner, effective as
of the date of the withdrawal or removal of the predecessor General Partner or the date of Transfer of that
predecessor’s Partnership Interest.

(c) Action by General Partner. In connection with the admission of any substitute
Limited Partner or successor General Partner or any additional Limited Partner, the General Partner shall
have the authority to take all such actions as it deems necessary or advisable in connection therewith,
including the amendment of Exhibit A and the execution and filing with appropriate authorities of any
necessary documentation.
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4.7 Business Opportunities.

(a) In the event that the Partnership recapitalizes, distributes or otherwise transfers
any of its business units, business interests or assets to a new entity that will be primarily owned by one or
more members of the Founding Partner Group, each of the Limited Partners shall receive a proportionate
share of that entity, subject to identical terms and conditions as are provided to the members of the
Founding Partner Group, unless that Limited Partner agrees to receive a different percentage interest in
that entity; provided, however, this Section 4.7(a) shall not apply to any disproportionate distribution
made to a member of the Founding Partner Group as long as such disproportionate distribution does not
exceed ten percent (10%) of Partnership Capital.

(b) . Inthe event that one or more members of the Founding Partner Group establishes
a new business venture (i) whose business operations will be substantially related to, or otherwise
operated substantially in connection with, the Partnership, or (ii) that James D. Dondero and/or Mark K.
Okada directly or indirectly control and that is an entity whose business operations are substantially
related to, or otherwise operated substantially in connection with, the Partnership, the members of the
Founding Partner Group agree to use their reasonable best efforts to ensure that (a) the total ownership
interest of the members of the Founding Partner Group in that entity shall not exceed their total
percentage ownership interest in the Partnership; and (b) each of the Non-Founding Limited Partners shall
be permitted to acquire an ownership interest in that entity, subject to identical terms and conditions as the
members of the Founding Partner Group; provided, however, the members of the Founding Partner Group
may elect to limit the amount of such ownership interest for any particular Non-Founding Limited
Partner. With regard to investments referenced in clause (b) of the preceding sentence, if a Limited
Partner declines to make an investment in a new business entity, the members of the Founding Pariner
Group shall allocate the opportunity to make that investment to one or more of the remaining Limited
Partners (including James D. Dondero and Mark K. Okada).

ARTICLE 5
DISSOLUTION AND WINDING UP
5.1 Dissolution. The Parinership shall be dissolved upon:

(a) The withdrawal, bankruptcy, or dissolution of the General Partner, or any other
event that resulis in its ceasing to be the General Partner {other than by reason of a Transfer pursuant to

Section 4.3(b));

(b) An election to dissolve the Partnership by the General Partner that is approved by
the affirmative vote of a Majority Interest; provided, however, the General Partner may dissolve the
Partnership without the approval of the Limited Partners in order to comply with Section 14 of the
Amended Buy-Sell and Redemption Agreement;

(c) Any other event that, under the Delaware Act, would cause its dissolution; or

(d) A sale of all or substantially all of the assets of the Partnership that results in the
liquidation of operating assets, the material shrinking of operations and personnel and the failure to
redeploy the proceeds within twelve (12) months into other activities and investments.

For purposes of this Section 5.1, the bankruptcy of the General Partner shall be deemed to have occurred
when the General Partner: (i) makes a general assignment for the benefit of creditors; (ii) files a voluntary
bankruptey petition; (iii) becomes the subject of an order for relief or is declared insolvent in any federal
or state bankruptcy or insolvency proceeding: (iv) files a petition or answer seeking a reorganization,
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arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any law; (v) files
an answer or other pleading admitting or failing to contest the material allegations of a petition fled
against the General Partner in a proceeding of the type described in clauses (i) through (iv) of this
paragraph; (vi) seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator of
the General Partner or of all or any substantial part of the General Partner’s properties; or (vii) one
hundred twenty (120) days expire after the date of the commencement of a proceeding against the General
Partner seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any law if the proceeding has not been previously dismissed, or ninety (90) days
expire after the date of the appointment, without the General Partner’s consent or acquiescence, of a
trustee, receiver, or liquidator of the General Partner or of all or any substantial part of the General
Partner’s properties if the appointment has not previously been vacated or stayed, or ninety (90) days
expire after the date of expiration of a stay, if the appointment has not previously been vacated.

52 Continuation of the Partnership. Upon the occurrence of an event described in
Section 5.1(a), the Partnership shall be deemed to be dissolved and reconstituted if Limited Partners
_unanimously elect to continue the Partnership within ninety (90) days of that event. If no election to
continue the Partnership is made within ninety (90) days of that event, the Partnership shall conduct only
activities necessary to wind up its affairs. If an election to continue the Partnership is made upon the
occurrence of an event described in Section 5.1(a), then: '

(a) Within that ninety (90)-day period a subcessor General Partner shall be selected
by seventy percent (70%) of the Percentage Interests owned by Limited Partners;

(b) The Partnership shall be deemed to be reconstituted and shall continue until the
end of the term for which it is formed unless earlier dissolved in accordance with this Article 5;

() The interest of the former General Partner shall be converted to an interest as a
Limited Partner; and

(d) All necessary steps shall be taken to amend or restate this Agreement and the
Certificate of Limited Partnership, and the successor General Partner may for this purpose amend this
Agreement and the Certificate of Limited Partnership, as appropriate, without the consent of any Partner.

53 Liquidation. Upon dissolution of the Partnership, unless the Partnership is continued
under Section 5.2, the General Partner or, in the event the General Partner has been dissolved, becomes
bankrupt (as defined in Section 5.[), or withdraws from the Partnership, a liquidator or liquidating
committee selected by a Majority Interest, shall be the Liquidator. The Liquidator (if other than the
General Partner) shall be entitled to receive such compensation for its services as may be approved by a
Majority Interest. The Liquidator shall agree not to resign at any time without fifteen (15) days’ prior
written notice and (if other than the General Partner) may be removed at any time, with or without cause,
by notice of removal approved by a Majority Interest. Upon dissolution, removal, or resignation of the
Liquidator, a successor and substitute Liquidator (who shall have and succeed to all rights, powers, and
duties of the original Liquidator) shall within thirty (30) days thereafter be selected by a Majority Interest.
The right to appoint a successor or substitute Liquidator in the manner provided herein shall be recurring
and continuing for so long as the functions and services of the Liquidator are authorized to continue under
the provisions hereof, and every reference herein to the Liquidator shall be deemed to refer also to any
such successor or substitute Liquidator appointed in the manner provided herein. Except as expressly
provided in this Article 5, the Liquidator appointed in the manner provided herein shall have and may
exercise, without further authorization or consent of any of the parties hereto, all of the powers conferred
upon the General Partner under the terms of this Agreement (but subject to all of the applicable
limitations, contractual and otherwise, upon the exercise of such powers) to the extent necessary or
desirable in the good faith judgment of the Liquidator to carry out the duties and functions of the

D-ezCleanDAL_1266754_10.DOC 23

App. 68



Case 21-03076-sgj Doc 138 Filed 03/23/22 Entered 03/23/22 20:40:34 Page 73 of 132

Liquidator hereunder for and during such period of time as shall be reasonably required in the good faith
judgment of the Liquidator to complete the winding up and liquidation of the Partnership as provided
herein. The Liquidator shall liquidate the assets of the Partnership and apply and distribute the proceeds
of such liquidation in the following order of priority, unless otherwise required by mandatory provisions
of applicable law: '

(a) To the payment of the expenses of the terminating transactions including, without
limitation, brokerage commission, legal fees, accounting fees and closing costs;

()] To the payment of creditors of the Partnership, including Partners, in order of
priority provided by law;

(c) To the Partners and assignees to the extent of, and in proportion to, the
positive balances in their respective Capital Accounts as provided in Treasury Regulations Section
1.704-1(b)(2)(ii)(b)(2); provided, however, the Liquidator may place in escrow a reserve of cash or other
assets of the Partnership for contingent liabilities in an amount determined by the Liquidator to be
appropriate for such purposes; and '

(d To the Partners in proportion to their respective Percentage Interests.

54 Distribution in Kind. Notwithstanding the provisions of Section 5.3 that require the
liquidation of the assets of the Partnership, but subject to the order of priorities set forth therein, if on
dissolution of the Partnership the Liquidator determines that an immediate sale of part or all of the
Partnership’s assets would be impractical or would cause undue loss to the Partners and assignees, the
Liquidator may defer for a reasonable time the liquidation of any assets except those necessary to satisfy
liabilities of the Partnership (other than those to Partners) and/or may distribute to the Partners and
assignees, in lieu of cash, as tenants in common and in accordance with the provisions of Section 5.3
undivided interests in such Partnership assets as the Liquidator deems not suitable for liquidation. Any
such distributions in kind shall be subject to such conditions relating to the disposition and management
of such properties as the Liquidator deems reasonable and equitable and to any joint operating agreements
or other agreements governing the operation of such properties at such time. The Liquidator shall
determine the fair market value of any property distributed in kind using such reasonable method of
valuation as it may adopt.

5.5 Cancellation of Certificate of Limited Partnership. Upen the completion of the
distribution of Partnership property as provided in Sections 5.3 and 5.4, the Partnership shall be
terminated, and the Liquidator (or the General Partner and Limited Partners if necessary) shall cause the
cancellation of the Certificate of Limited Partnership in the State of Delaware and of all qualifications and
registrations of the Partnership as a foreign limited partnership in jurisdictions other than the State of
Delaware and shall take such other actions as may be necessary to terminate the Partnership.

5.6 Return of Capital. The General Partner shall not be personally liable for the return of
the Capital Contributions of Limited Partners, or any portion thereof, it being expressly understood that
any such return shall be made solely from Partnership assets.

5.7 Waiver of Partition. Each Partner hereby waives any rights to partition of the
Partnership property.
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ARTICLE 6

GENERAL PROVISIONS

6.1 Amendments to Agreement. The General Partner may amend this Agreement without
the consent of any Partner if the General Partner reasonably determines that such amendment is necessary
and appropriate; provided, however, any action taken by the General Partner shall be subject to its
fiduciary duties to the Limited Partners under the Delaware Act.

6.2 Addresses and Notices. Any notice, demand, request, or report required or permitted to
be given or made to a Partner under this Agreement shall be in writing and shall be deemed given or made
when delivered in person or when sent by United States registered or certified mail to the Partner at
his/her/its address as shown on the records of the Partnership, regardless of any claim of any Person who
may have an interest in any Partnership Interest by reason of an assignment or otherwise.

6.3 Titles and Captions. All article and section titles and captions in the Agreement are for
convenience only, shall not be deemed part of this Agreement, and in no way shall define, limit, extend,
or describe the scope or intent of any provisions hereof. Except as specifically provided otherwise,
references to “Articles,” “Sections” and “Exhibits” are to “Articles,” “Sections” and “Exhibits” of this
Agreement. All Exhibits hereto are incorporated herein by reference.

6.4 Pronouns and Plurals. Whenever the context may require, any pronoun used in this
Agreement shall include the corresponding masculine, feminine, or neuter forms, and the singular form of
nouns, pronouns, and verbs shall include the plural and vice versa.

6.5 Further Action. The parties shall execute all documents, provide all information, and -
take or refrain from taking all actions as may be necessary or appropriate to achieve the purposes of this
Agreement.

6.6 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their heirs, executors, administrators, successors, legal representatives, and permitted
assigns.

6.7 Integration. This Agreement constitutes the entire agreement among the parties hereto
pertaining to the subject matter hereof and supersedes all prior agreements and understandings pertaining
thereto.

6.8 Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditors of the Partnership.

6.9 Waiver. No failure by any party to insist upon the strict performance of any covenant,
duty, agreement, or condition of this Agreement or to exercise any right or remedy consequent upon a
breach thereof shall constitute waiver of any such breach or any other covenant, duty, agreement, or
condition.

6.10  Counterparts. This agreement may be executed in counterparts, all of which together
shall constitute one agreement binding on all the parties hereto, notwithstanding that all such parties are
not signatories to the original or the same counterpart.

6.11  Applicable Law. This Agreement shall be construed in accordance with and governed
by the laws of the State of Delaware, without regard to the principles of conflicts of law.
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6.12  Imvalidity of Provisions. If any provision of this Agreement is declared or found to be
illegal, unenforceable, or void, in whole or in part, then the parties shall be relieved of all obligations
arising under that provision, but only to the extent that it is illegal, unenforceable, or void, it being the
intent and agreement of the parties that this Agreement shall be deemed amended by modifying that
provision to the extent necessary to make it legal and enforceable while preserving its intent or, if that is
not possible, by substituting therefor another provision that is legal and enforceable and achieves the same
objectives.

Remainder of Page Intentionally Left Blank.
Signature Page Follows.
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the date
and year first written above to be effective as of February 29, 2004. .
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GENERAL PARTNER:

STRAND ADVISORS, INC,,
a Delaware corporation

By: ("‘/

James D. Dondero,
President

LIMITED PARTNERS:

0t

BRADFORD BORUD

CANIS MINOR TRUST

Jamés D. Dondero,

PATRICK DA R

DAVIS DEAD

, JAMES//I’) DONDERO

/J)

A—"
R/JOSEPH\DOUGHERTY

Signatures Continued on Next Page.
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THE GET GOOD TRUST

By:

Grant Scott,
Trustee

N

THE GET BETTER TRU

Jamés D. Dondero,
Trustee

2L Yoo

PAUL KAUFFMAN

THE MARK AND PAMELA OKADA FAMILY
TRUST-EXEMPT #1

By:

Lawrence Tonomura,
Trustee

THE MARK AND PAMELA OKADA FAMILY
TRUST-EXEMPT #2

By:

Lawrence Tonomura,
Trustee

ZTF

JOHN MORGAN

MARK K,/OKADA

L
KURTIS PLUMER

Signatures Continued on Next Page,
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TODD A. TRAVERS
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DAVID WALLS

JOHN YANG
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TODD A. TRAVERS

T
Vil

End of Signatures.
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S

Grant Jeott,
Trust

THE GE'I<@ TRUST
By: / /(/"J{

THE GET BETTER TRUST

By:
James D. Dondero,
Trustee

PAUL KAUFFMAN

THE MARK AND PAMELA OKADA FAMILY

TRUST-EXEMPT #1

By:

Lawrence Tonomura,
Trustee

THE MARK AND PAMELA OKADA FAMILY

TRUST-EXEMPT #2

By:
Lawrence Tonomura,
Trustee

JOHN MORGAN

MARK K. OKADA

KURTIS PLUMER
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Grant Scott,
Trustee
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By:
James D. Dondero,
Trustee
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TRUST-EXEMPT #1
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Lawrerice Tonoﬂ[mra,
Trustee

THE MARK AND PAMELA OKADA FAMILY
TRUST-EXEMPT #2
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MARK K. OKADA
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004.

PARTNER:

BRADFORD BORUD

SPOUSE OF PARTNER:

ALTHEA BORUD
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31 day of December, 2004, to be effective as of February 29, 2004,

PARTNER:
BRADFORD BORUD
SPOUSE OF PARTNER:

ALTHEA BORUD \
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “4greement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto. .

Executed as of the 31 day of December, 2004, to be effective as of February 29, 2004,
PARTNER:

oA,
DAVIS DEADMAN

SPOUSE OF PARTNER:

N/A
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of nghland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004.
PARTNER:

— 7

{MARK K. OKADA

SPOUSE OF PARTNER:

PAMELA OKADA
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Hlahland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31% day of December, 2004, to be effective as of February 29, 2004.

PARTNER:

MARK K. OKADA

SPOUSE OF PARTNER:

e

PAMELA OKADA

D-ezC]eanDAL_1266754_IO‘DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004.
PARTNER:

1/

Pt
JAMES D. DONDERO

SPOUSE OF PARTNER:

N/A

D-ezCleanDAL_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”’). In consideration of the terms of
the Agreement, in consideration of the Parinership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31% day of December, 2004, to be effective as of February 29, 2004.

PARTNER:

R./AOSEPH DOGEHERTY

SPOUSE OF PARTNER:

N/A

D-ezCleanDAL_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “dgreement”). In consideration of the terms of
the Agreement; in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004,
PARTNER:

Ny

PAUL KAUFFMAN

SPOUSE OF PARTNER:

AMY KAUFFMAN

D-ezCleanDAL_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31 day of December, 2004, to be effective as of February 29, 2004.

PARTNER:

At

PAUL KAUFFMAN

SPOUSE OF PARTNER:

o, Yo foaan

AMY KAUFFMAN
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement’). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004.
PARTNER:

JOHN MORGAN

SPOUSE OF PARTNER:

DEBRA MORGAN

D-ezCleanDAIL,_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31 day. of December, 2004, to be effective as of February 29, 2004.
PARTNER:

AT

JOHN MORGAN

SPOUSE OF PARTNER:

10wpseiis_

DEBRA MORGAN

D-ezCleanDAL_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “4greement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004,

KURTIS PLUMER

SPOUSE OF PARTNER:

KRISTI PLUMER

D-ezCleanDAL_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31 day of December, 2004, to be effective as of February 29, 2004,

PARTNER:

UM s

KURTIS PLUMER

SPOUSE OE PARTNER:

Lt

" KRISTI PLUMER

D-ezCleanDAL_1266754_10.DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited

Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of

* the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a

Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004,

PARTNER:

TODD A.

~ SPOUSE OF PARTNER:

KIMBERLY TRAVERS

D-ezCleanDAL_1266754_10.DOC
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SPOQUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland-Capital Management, L.P. (the “Agreement™). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004,

PARTNER:

=
TODD A. TRAVERS

SPOUSE OF PARTNER:

/ /7 éz fﬁ[lbﬁ )

KYMBERLY '][‘ ERS

D-DAL_1266754_8 (2).DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for. other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31 day of December, 2004, to be effective as of February 29, 2004.

PARTNER:

T Zug

DAVID WALLS

SPOUSE OF PARTNER:

CARI WALLS
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31% day of December, 2004, to be effective as of Febrﬁary 29, 2004.

PARTNER:

DAVID WALLS

SPOUSE OF PARTNER:

b it

CARI WALLS/

D-DAL._1266754_8 (2).DOC
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “Agreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004,

PARTNER: ——
JOHN X¥ANG %
SPOUSE OF PARTNER:

g

D-DAL,_1266754_8 (2)
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SPOUSE’S AGREEMENT

Reference is made to that certain Second Amended and Restated Agreement of Limited
Partnership of Highland Capital Management, L.P. (the “dgreement”). In consideration of the terms of
the Agreement, in consideration of the Partnership’s allowing the undersigned Partner to become a
Partner of the Partnership, and for other good and valuable consideration receipt of which is hereby
acknowledged, the undersigned shall be bound by the terms of the Agreement as though parties thereto.

Executed as of the 31* day of December, 2004, to be effective as of February 29, 2004.

YO

PATRICK DAUGI,-IERTY

SPOUSE OF PARTNER:

ﬁm/« Quglud, /
gL

D-ezCleanDAL_1266754_10.DOC
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EXHIBIT A

Partnership Percentage Interests

GENERAL PARTNER: ' Percentage Interest
Strand Advisors, Inc. 0.95665%
LIMITED PARTNERS:

Bradford Borud 0.303%
Canis Minor Trust 9.5665%
Patrick Daugherty 0.608%
Davis Deadman 0.544%
James D. Dondero 4.78325%
R. Joseph Dougherty 0.549%
The Get Good Trust 11.4798%
The Get Better Trust 44.96255%
Paul Kauffman 0.390%
The Mark and Pamela Okada Family Trust-Exempt #1 6.69655%
The Mark and Pamela Okada Family Trust-Exempt #2 2.86995%
John Morgan 0.281%
Mark K. Okada 14.34975%
Kurtis Plumer 0.426%
Todd A. Travers 0.624% .
David Walls 0.203%
John Yang 0.407%
TOTAL 100.0%

D-ezCleanDAL_1266754_10.DOC A-1
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EXHIBIT B

ADDENDUM
TO THE
SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHLAND CAPITAL MANAGEMENT, L.P.

THIS ADDENDUM (this “Addendum™) to that certain Second Amended and Restated
Agreement of Limited Partnership of Highland Capital Management, L.P., dated December 31, 2004, to
be effective as of February 29, 2004, as amended from time to time (the “Agreement”), is made and

entered into as of the ___ day of , 20___, by and between Strand Advisors, Inc., as the
sole General Partner (the “General Partner”) of I—Ilghland Capital Management, L.P. (the “Partnerslup”)
and & ) (except as otherwise provided herein, all capitalized

terms used herein shall have the meanings set forth in the Agreement).
RECITALS:

WHEREAS, the General Partner, in its sole and unfettered discretion, and without the consent of
any Limited Partner, has the authority under (i) Section 4.4 of the Agreement to admit Additional Limited
Partners, (ii) Section 4.6 of the Agreement to admit Substitute Limited Partners and (iii) Section 6.1 of the
Agreement to amend the Agreement;

WHEREAS, the General Partner desires to admit as a Limited Partner
holdinga _ % Percentage Interest in the Partnership as of the date hereof;
WHEREAS, desires to become a Limited Partner and be bound by the terms
and conditions of the Agreement; and
WHEREAS, the General Partner desires to amend the Agreement to add | as
a party thereto. '
AGREEMENT:

RESOLVED, as a condition to receiving a Partnership Interest in the Partnership,
acknowledges and agrees that he/she/it (i) has received and read a copy of the
Agreement, (ii) shall be bound by the terms and conditions of the Agreement; and (iii) shall promptly
execute an addendum to the Amended Buy-Sell and Redemption Agreement; and be it

FURTI—[ER RESOLVED, the General Partner hereby amends the Agreement to add
as a Limited Partner, and the General Partner shall attached this Addendum to the
Agreement and make it a part thereof; and be it

FURTHER RESOLVED, this Addendum may be executed in any number of counterparts, all of

which together shall constitute one Addendum binding on all the parties hereto, notwithstanding that all
such parties are not signatories to the original or the same counterpart.

D-ezCleanDAL_1266754_10.DOC B-1
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IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the day
and year above written.

GENERAL PARTNER:

STRAND ADVISORS, INC.

By:

Name:
Title:

NEW LIMITED PARTNER:

AGREED AND ACCEPTED:

In consideration of the terms of this Addendum and the Agreement, in consideration of the Partnership’s
allowing the above signed Person to become a Limited Partner of the Partnership, and for other good and
valuable consideration receipt of which is hereby acknowledged, the undersigned shall be bound by the
terms and conditions of the Agreement as though a party thereto.

SPOUSE OF NEW LIMITED PARTNER:

D-ezCleanDAL,_1266754_10.DOC B-2
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EXHIBIT C
Maximum Available Loan Amounts to Profits Interest Partners Pursuant to Section 4.1(e)(v)

Profits InteresAt Partner: Maximum Loan Amount
Bradford Borud

Patrick Daugherty

Davis Deadmaﬁ

R. Joseph Dougherty

Paul Kauffman

John Morgan

Kurtis Plumer

Todd A. Travers

David Walls

John Yang

D-ezCleanDAL_1266754_10.DOC C-1
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Exhibit C
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Fill in this information to identify the case:

Debtor 1 HIGHLAND CAPITAL MANAGEMENT L P

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: NORTHERN District of TEXAS
(State)

Case number 19-34054-SGJ11

Official Form 410
Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current Department of the Treasury - Internal Revenue Service

creditor? Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been H No

acquired from

someone else? [J Yes.  From whom?

3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)

creditor be sent?
Internal Revenue Service Internal Revenue Service

Federal Rule of Name Name

Bankruptcy Procedure

(FRBP) 2002(g) P.O. Box 7346 1100 Commerce St M/S MC5027DAL
Number Street Number Street
Philadelphia PA 19101-7346 Dallas X 75242
City State ZIP Code City State ZIP Code
Contact phone  1-800-973-0424 Contact phone 214 413-5327
Contact email Contact email

Creditor Number: 18833095

Uniform claim identifier for electronic payments in chapter 13 (if you use one)

4. Does this claim amend H No

one already filed? O Yes.  Claim number on court claims registry (if known) Filed on:

MM /DD /YYYY

5. Do you know if anyone | No
else has filed a proof -
of claim for this claim? [J Yes. Who made the earlier filing?

1934054200213000000000001, _ _
App. 102
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Claim #32  Date Filed: 2/13/2020
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m Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number [ No
xog USS to identify the B Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ~ See Attachment
ebtor?
7. How much is the claim? $91,136.11

Does this amount include interest or other charges?
O No

B Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Taxes

9. Is all or part of the claim
secured?

| No
U Yes. The claim is secured by a lien on property.
Nature of property:

O Real Estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor Vehicle
O Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of Property: $

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %

right of setoff?

O Fixed
O Variable
10. Is this claimbasedona m No
2
lease? U Yes. Amount necessary to cure any default as of the date of the petition. $
11. Is this claim subjecttoa [ No

B Yes. |dentify the property  See Attachment
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11 U.S.C. §507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

12. Is all or part of the claim U No
entitled to priority under M Yes. Check all that apply:

Amount entitled to priority

0 Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

L) Up to $3,025* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7). $

O Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier. $
11 U.S.C. § 507(a)(4).

B Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 5.754.79
U Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
O Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

*Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing this
proof of claim must sign
and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Address 1100 Commerce St M/S MC5027DAL
Number Street
Dallas X 75242
City State ZIP Code
Contact Phone 214 413-5327 Email:

Check the appropriate box:
W | am the creditor.

O | am the creditor's attorney or authorized agent.

O | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

O I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date (02/12/2020
MM/DD / YYYY

/sl FAYE GARRETT
(Signature)

Print the name of the person who is completing and signing this claim:

Name FAYE GARRETT
First name Middle name Last name

Title Bankruptcy Specialist

Company Internal Revenue Service

Identify the corporate servicer as the company if the authorized agent is a servicer.
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Form 410

Attachment

Proof of Claim for
Internal Revenue Taxes

Department of the Treasury/Internal Revenue Service

In the Matter of: HIGHLAND CAPITAL MANAGEMENT L P

Case Number
19-34054-SGJ11

g(l)?ll?g Egoc ENT COURT Type of Bankruptcy Case
DALLAS, TX 75201 CHAPTER 11

Date of Petition
10/16/2019

The United States has not identified a right of setoff or counterclaim. However, this determination is based on available data and is not
intended to waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff
are preserved and will be asserted to the extent lawful.

Unsecured Priority Claims under section 507(a)(8) of the Bankruptcy Code

Taxpayer Interest to
ID Number Kind of Tax Tax Period Date Tax Assessed Tax Due Petition Date
XX-XXX6725 EXCISE 09/30/2016 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2016 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2018 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 03/31/2018 ESTIMATED LIABILITY * $100.00 $0.00
XX-XXX6725 MISC PEN 06/30/2018 2 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 WT-FICA 09/30/2018 ESTIMATED LIABILITY * $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2018 3 Estimated- SEE NOTE $599.89 $32.58
XX-XXX6725 EXCISE 12/31/2018 3 Estimated- SEE NOTE $599.89 $24.15
XX-XXX6725 MISC PEN 12/31/2018 2 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2019 3 Estimated- SEE NOTE $599.89 $15.08
XX-XXX6725 MISC PEN 03/31/2019 2 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 06/30/2019 2 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2019 3 Estimated- SEE NOTE $1,788.50 $0.00
XX-XXX6725 MISC PEN 09/30/2019 2 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 WT-FICA 12/31/2019 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2019 4 Estimated- SEE NOTE $294.81 $0.00
XX-XXX6725 FUTA 12/31/2019 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 12/31/2019 2 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 03/31/2020 2 Estimated- SEE NOTE $100.00 $0.00
$5,682.98 $71.81
Total Amount of Unsecured Priority Claims: $5,754.79

1 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN
OR PROVIDES OTHER REQUIRED INFORMATION.

2 ESTIMATED TRUST FUND RECOVERY PENALTY. IRC 6672

3 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN
OR PROVIDES OTHER REQUIRED INFORMATION.

4 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN
OR PROVIDES OTHER REQUIRED INFORMATION.
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Form 410

Attachment

Proof of Claim for
Internal Revenue Taxes

Department of the Treasury/Internal Revenue Service

In the Matter of: HIGHLAND CAPITAL MANAGEMENT L P

Case Number
19-34054-SGJ11

SUITE 700 CHAPTER 11
DALLAS, TX 75201
Date of Petition
10/16/2019

Unsecured General Claims
Taxpayer Interest to
ID Number Kind of Tax Tax Period Date Tax Assessed Tax Due Petition Date
XX-XXX6725 EXCISE 12/31/2013 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2014 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2014 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2014 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2014 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2016 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2016 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 12/31/2017 11/12/2018 $0.00 $4,742.54
XX-XXX6725 PTRSHP 12/31/2019 1 Estimated- SEE NOTE $100.00 $0.00

$1,200.00 $4,742.54

Penalty to date of petition on unsecured general claims (including interest thereon) . . . . . . $79,438.78
Total Amount of Unsecured General Claims: $85,381.32

1 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN
OR PROVIDES OTHER REQUIRED INFORMATION.
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Fill in this information to identify the case:

Debtor 1 HIGHLAND CAPITAL MANAGEMENT L P

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: NORTHERN District of TEXAS
(State)

Case number 19-34054-SGJ11

Official Form 410
Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current Department of the Treasury - Internal Revenue Service

creditor? Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been H No

acquired from

someone else? [J Yes.  From whom?

3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)

creditor be sent?
Internal Revenue Service Internal Revenue Service

Federal Rule of Name Name

Bankruptcy Procedure

(FRBP) 2002(g) P.O. Box 7346 1100 Commerce St M/S MC5027DAL
Number Street Number Street
Philadelphia PA 19101-7346 Dallas X 75242
City State ZIP Code City State ZIP Code
Contact phone  1-800-973-0424 Contact phone 214 413-5327
Contact email Contact email

Creditor Number: 18833095

Uniform claim identifier for electronic payments in chapter 13 (if you use one)

4. Does this claim amend O No

one already filed? W Yes.  Claim number on court claims registry (if known) 5 Filed on:__ 02/13/2020

MM /DD /YYYY

5. Do you know if anyone | No
else has filed a proof -
of claim for this claim? [J Yes. Who made the earlier filing?

1934054200414000000000003 _ _
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m Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number [ No
xog USS to identify the B Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ~ See Attachment
ebtor?
7. How much is the claim? $90,736.11

Does this amount include interest or other charges?
O No

B Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Taxes

9. Is all or part of the claim
secured?

| No
U Yes. The claim is secured by a lien on property.
Nature of property:

O Real Estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

O Motor Vehicle
O Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of Property: $

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %

right of setoff?

O Fixed
O Variable
10. Is this claimbasedona m No
2
lease? U Yes. Amount necessary to cure any default as of the date of the petition. $
11. Is this claim subjecttoa [ No

B Yes. |dentify the property  See Attachment
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11 U.S.C. §507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

12. Is all or part of the claim U No
entitled to priority under M Yes. Check all that apply:

Amount entitled to priority

0 Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

L) Up to $3,025* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7). $

O Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier. $
11 U.S.C. § 507(a)(4).

B Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 5.454.79
U Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
O Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

*Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing this
proof of claim must sign
and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Address 1100 Commerce St M/S MC5027DAL
Number Street
Dallas X 75242
City State ZIP Code
Contact Phone 214 413-5327 Email:

Check the appropriate box:
W | am the creditor.

O | am the creditor's attorney or authorized agent.

O | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

O I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date (04/13/2020
MM/DD / YYYY

/s/ FAYE COPPLE
(Signature)

Print the name of the person who is completing and signing this claim:

Name FAYE COPPLE
First name Middle name Last name

Title Bankruptcy Specialist

Company Internal Revenue Service

Identify the corporate servicer as the company if the authorized agent is a servicer.
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Proof of Claim for
Internal Revenue Taxes

Department of the Treasury/Internal Revenue Service

In the Matter of: HIGHLAND CAPITAL MANAGEMENT L P

300 CRESCENT COURT
SUITE 700
DALLAS, TX 75201

Amendment No. 1 to Proof of Claim dated 02/12/2020.

Form 410

Attachment

Case Number
19-34054-SGJ11

Type of Bankruptcy Case
CHAPTER 11

Date of Petition
10/16/2019

The United States has not identified a right of setoff or counterclaim. However, this determination is based on available data and is not
intended to waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff
are preserved and will be asserted to the extent lawful.

Unsecured Priority Claims under section 507(a)(8) of the Bankruptcy Code

Taxpayer Interest to
ID Number Kind of Tax Tax Period Date Tax Assessed Tax Due Petition Date
XX-XXX6725 EXCISE 09/30/2016 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2016 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2017 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2018 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 03/31/2018 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 06/30/2018 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2018 1 Estimated- SEE NOTE $599.89 $32.58
XX-XXX6725 MISC PEN 09/30/2018 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2018 1 Estimated- SEE NOTE $599.89 $24.15
XX-XXX6725 MISC PEN 12/31/2018 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2019 I Estimated- SEE NOTE $599.89 $15.08
XX-XXX6725 MISC PEN 03/31/2019 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 06/30/2019 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2019 1 Estimated- SEE NOTE $1,788.50 $0.00
XX-XXX6725 MISC PEN 09/30/2019 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2019 I Estimated- SEE NOTE $294.81 $0.00
XX-XXX6725 MISC PEN 12/31/2019 1 Estimated- SEE NOTE $100.00 $0.00
$5,382.98 $71.81
Total Amount of Unsecured Priority Claims: $5,454.79
Unsecured General Claims
Taxpayer Interest to
ID Number Kind of Tax Tax Period Date Tax Assessed Tax Due Petition Date
XX-XXX6725 EXCISE 12/31/2013 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2014 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2014 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2014 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2014 1 Estimated- SEE NOTE $100.00 $0.00

1 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN

OR PROVIDES OTHER REQUIRED INFORMATION.
——

Page 1 of 2
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Form 410

Attachment

Proof of Claim for
Internal Revenue Taxes

Department of the Treasury/Internal Revenue Service

In the Matter of: HIGHLAND CAPITAL MANAGEMENT L P

Case Number
19-34054-SGJ11

SUITE 700
CHAPTER 11
DALLAS, TX 75201
Date of Petition
. 10/16/2019
Amendment No. 1 to Proof of Claim dated 02/12/2020.
Unsecured General Claims (Continued from Page 1)
Taxpayer Interest to
ID Number Kind of Tax Tax Period Date Tax Assessed Tax Due Petition Date
XX-XXX6725 EXCISE 03/31/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2015 I Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2015 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2016 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2016 1 Estimated- SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 12/31/2017 11/12/2018 $0.00 $4,742.54
$1,100.00 $4,742.54
Penalty to date of petition on unsecured general claims (including interest thereon) . . . . . . $79,438.78
Total Amount of Unsecured General Claims: $85,281.32

1 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN
OR PROVIDES OTHER REQUIRED INFORMATION.

Page 2 of 2 App. 112
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Fill in this information to identify the case:

Debtor 1 HIGHLAND CAPITAL MANAGEMENT L P

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: NORTHERN pjstrict of TEXAS

Case number _ 19-34054-SGJ11

Official Form 410
Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

m Identify the Claim

1. Who is the current
creditor?

_Department of Treasury - Internal Revenue Service
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been % |No
acquired from

someone else? DYes. From whom?
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
creditor be sent? X
Internal Revenue Service Internal Revenue Service
Federal Rule of Name Name
Bankruptcy Procedure
(FRBP) 2002(g) P.O. Box 7346 1100 Commerce St, M/S MC5027DAL
Number Street Number Street
Philadelphia PA 19101-7346 Dallas X 75242
City State ZIP Code City State ZIP Code

Contact phone _1-800-973-0424 Contact phone _ 214 413-5327

Contact email Contact email faye.g.garrett@irs.gov

Creditor Number: 18833095

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim amend |:| No

i .
one already filed? Yes. Claim number on court claims registry (if known) _5 Filed on _02/13/2020
MM /DD J YYYY

5. Do you know if anyone NO

else has filed a proof DYes. Who made the earlier filing?
of claim for this claim?

Official Form 410 Proof of Claim

R A

1934054210707000000809R0% 14
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m Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6. Do you have any number DNO
Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: See Attachment

7. How much is the claim?

$ 92,076.39  poes this amount include interest or other charges?

No

Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Taxes

9. Is all or part of the claim
secured?

No

DYes. The claim is secured by a lien on property.

Nature of property:

DReaI estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

Motor vehicle
Other. Describe: *All of debtor(s) right, title and interest to property - 26 U.S.C. §6321.

Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %

10. Is this claim based on a
lease?

Fixed
Variable
No

DYeS. Amount necessary to cure any default as of the date of the petition. $

right of setoff?

11. Is this claim subject to a

DNO

Yes. Identify the property: _See Attachment

Official Form 410

Proof of Claim page 2
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12. Is all or part of the claim No
entitled to priority under
11 U.S.C. §p507(a)y? es. Check one: Amount entitled to priority
A claim may be partly DDomestic support obligations (including alimony and child support) under
priority and partly 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $
nonpriority. For example,
in some categories, the Up to $3,025* of deposits toward purchase, lease, or rental of property or services for
law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7).

entitled to priority.

\Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 6,571.07
DContributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
[ Jother. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

m Sign Below

The person completing Check the appropriate box:

this proof of claim must

sign and date it. | am the creditor.

FRBP 9011(b). | am the creditor’s attorney or authorized agent.

If you file this claim | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

l:, | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

A person who files a

fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the information is true

fined up to $500,000, and correct.

imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and | declare under penalty of perjury that the foregoing is true and correct.

3571.
Executed on date _07/07/2021
MM / DD / YYYY
/s/ FAYE COPPLE
Signature
Print the name of the person who is completing and signing this claim:
N FAYE COPPLE
ame
First name Middle name Last name
Title Bankruptcy Specialist
Company Internal Revenue Service
Identify the corporate servicer as the company if the authorized agent is a servicer.
Address 1100 Commerce St, M/S MC5027DAL
Number Street
Dallas X 75242
City State ZIP Code
Contact phone 214 413-5327 Email faye.g.garrett@irs.gov
Official Form 410 Proof of Claim page 3
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Proof of Claim for
Internal Revenue Taxes

Department of the Treasury/Internal Revenue Service
In the Matter of: HIGHLAND CAPITAL MANAGEMENT L P

300 CRESCENT COURT
SUITE 700
DALLAS, TX 75201

Amendment No. 3 to Proof of Claim dated 02/13/2020

Form 410

Attachment

Case Number
19-34054-SGJ11

Type of Bankruptcy Case
CHAPTER 11

Date of Petition
10/16/2019

The United States has the right of setoff or counterclaim. However, this determination is based on available data and is not intended to
waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff are preserved
and will be asserted to the extent lawful.

Unsecured Priority Claims

Taxpayer ID
Number

XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725
XX-XXX6725

under section 507(a)(8) of the Bankruptcy Code

Kind of Tax Tax Period Date Tax Assessed
EXCISE 06/30/2015 01/04/2021

EXCISE 09/30/2016 1 1-ESTIMATED-SEE NOTE
EXCISE 12/31/2016 1 1-ESTIMATED-SEE NOTE
EXCISE 03/31/2017 1 1-ESTIMATED-SEE NOTE
EXCISE 06/30/2017 04/16/2023

EXCISE 09/30/2017 1 1-ESTIMATED-SEE NOTE
EXCISE 12/31/2017 1 1-ESTIMATED-SEE NOTE
EXCISE 03/31/2018 1 1-ESTIMATED-SEE NOTE
MISC PEN 03/31/2018 1 1-ESTIMATED-SEE NOTE
MISC PEN 06/30/2018 1 1-ESTIMATED-SEE NOTE
MISC PEN 09/30/2018 1 1-ESTIMATED-SEE NOTE
EXCISE 09/30/2018 1 1-ESTIMATED-SEE NOTE
EXCISE 12/31/2018 1 1-ESTIMATED-SEE NOTE
MISC PEN 12/31/2018 1 1-ESTIMATED-SEE NOTE
MISC PEN 03/31/2019 1 1-ESTIMATED-SEE NOTE
EXCISE 03/31/2019 1 1-ESTIMATED-SEE NOTE
MISC PEN 06/30/2019 1 1-ESTIMATED-SEE NOTE
EXCISE 09/30/2019 1 1-ESTIMATED-SEE NOTE
MISC PEN 09/30/2019 1 1-ESTIMATED-SEE NOTE
EXCISE 12/31/2019 1 1-ESTIMATED-SEE NOTE
MISC PEN 12/31/2019 1 1-ESTIMATED-SEE NOTE

Tax Due Interest to Petition Date
$530.40 $123.82
$100.00 $0.00
$100.00 $0.00
$100.00 $0.00
$492.68 $69.38
$100.00 $0.00
$100.00 $0.00
$100.00 $0.00
$100.00 $0.00
$100.00 $0.00
$100.00 $0.00
$599.89 $32.58
$599.89 $24.15
$100.00 $0.00
$100.00 $0.00
$599.89 $15.08
$100.00 $0.00
$1,788.50 $0.00
$100.00 $0.00
$294.81 $0.00
$100.00 $0.00
$6,306.06 $265.01

$6,571.07

Total Amount of Unsecured Priority Claims:

Unsecured General Claims
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Continued from Page 1

Taxpayer ID
Number Kind of Tax Tax Period Date Tax Assessed Tax Due Interest to Petition Date
XX-XXX6725 EXCISE 12/31/2013 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2014 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 06/30/2014 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2014 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2014 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2015 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 09/30/2015 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 12/31/2015 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 EXCISE 03/31/2016 04/26/2021 $0.00 $0.00
XX-XXX6725 EXCISE 06/30/2016 1 1-ESTIMATED-SEE NOTE $100.00 $0.00
XX-XXX6725 MISC PEN 12/31/2017 11/12/2018 $0.00 $4,742.54
$900.00 $4,742.54
Penalty to date of petition on unsecured priority claims (including interest thereon) . . . . .. $424.00
Penalty to date of petition on unsecured general claims (including interest thereon) .. .. .. $79,438.78
Total Amount of Unsecured General Claims: $85,505.32

1 LIABILITY IS ESTIMATED BASED ON AVAILABLE INFORMATION BECAUSE THE RETURN HAS NOT BEEN FILED. THIS CLAIM MAY BE AMENDED AS NECESSARY AFTER THE DEBTOR FILES THE RETURN OR PROVIDES
OTHER REQUIRED INFORMATION.
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Claim #252 Date Filed: 10/6/2021

Fill in this information to identify the case:

Debtor 1 HIGHLAND CAPITAL MANAGEMENT L P

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: NORTHERN pistrict of TEXAS

Case number _19-34054-SGJ11

Official Form 410
Proof of Claim 04/19

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

m Identify the Claim

1. Who is the current

_Department of Treasury - Internal Revenue Service

itor?
creditor? Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been IENO
acquired from
someone else? DYes. From whom?
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
creditor be sent? X
Internal Revenue Service Internal Revenue Service
Federal Rule of Name Name
Bankruptcy Procedure
(FRBP) 2002(g) P.O. Box 7346 1100 Commerce St, M/S MC5027DAL
Number Street Number Street
Philadelphia PA 19101-7346 Dallas X 75242
City State ZIP Code City State ZIP Code
Contact phone 1-800-973-0424 Contact phone 214 413-5327
Contact email Contact email _faye.g-garrett@irs.gov

Creditor Number: 18833095

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim amend |:| No
one already filed?

IEYes. Claim number on court claims registry (if known) _5 Filed on _02/13/2020
MM /DD / YYYY

5. Do you know if anyone |Z|N0

else has filed a proof DYes. Who made the earlier filing?
of claim for this claim?

Official Form 410 Proof of Claim page 1
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m Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6. Do you have any number DNO

Iz'Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: See Attachment

7. How much is the claim?

$ 86,793.98  poes this amount include interest or other charges?
No

Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Taxes

9. lIs all or part of the claim
secured?

Iz'No

DYes. The claim is secured by a lien on property.

Nature of property:

DReaI estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

Motor vehicle
Other. Describe: *All of debtor(s) right, title and interest to property - 26 U.S.C. §6321.

Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %

10. Is this claim based on a
lease?

Fixed
Variable
B

DYeS. Amount necessary to cure any default as of the date of the petition. $

right of setoff?

11. Is this claim subject to a

DNO

IZ|Yes. Identify the property: _See Attachment

Official Form 410

Proof of Claim page 2
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12. Is all or part of the claim No
entitled to priority under . o
11 U.S.C. § 507(a)? Iz'Yes. Check one: Amount entitled to priority
A claim may be partly DDomestic support obligations (including alimony and child support) under
priority and partly 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $
nonpriority. For example,
in some categories, the Up to $3,025* of deposits toward purchase, lease, or rental of property or services for
law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7).

entitled to priority.

\Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

Iz'Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 1,951.69
DContributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
[ Jother. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. $

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

m Sign Below

The person completing Check the appropriate box:

this proof of claim must

sign and date it. lz, | am the creditor.

FRBP 9011(b). | am the creditor’s attorney or authorized agent.

If you file this claim | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

l:, | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

A person who files a

fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the information is true

fined up to $500,000, and correct.

imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and | declare under penalty of perjury that the foregoing is true and correct.

3571.
Executed on date _10/06/2021
MM / DD / YYYY
/s/ FAYE COPPLE
Signature
Print the name of the person who is completing and signing this claim:
N FAYE COPPLE
ame
First name Middle name Last name
Title Bankruptcy Specialist
Company Internal Revenue Service
Identify the corporate servicer as the company if the authorized agent is a servicer.
Address 1100 Commerce St, M/S MC5027DAL
Number Street
Dallas X 75242
City State ZIP Code
Contact phone 214 413-5327 Email faye.g.garrett@irs.gov
Official Form 410 Proof of Claim page 3
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Form 410

Attachment

Proof of Claim for
Internal Revenue Taxes

Department of the Treasury/Internal Revenue Service
In the Matter of: HIGHLAND CAPITAL MANAGEMENT L P

Case Number
19-34054-SGJ11

Type of Bankruptcy Case
100 CRESCENT COURT CHAPTER 11
SUITE 1850 _
DALLAS, TX 75201 Date of Petition
10/16/2019

Amendment No. 5 to Proof of Claim dated 02/13/2020
The United States has the right of setoff or counterclaim. However, this determination is based on available data and is not intended to
waive any right to setoff against this claim debts owed to this debtor by this or any other federal agency. All rights of setoff are preserved
and will be asserted to the extent lawful.

Unsecured Priority Claims under section 507(a)(8) of the Bankruptcy Code
Taxpayer ID
Number Kind of Tax Tax Period Date Tax Assessed Tax Due Interest to Petition Date
XX-XXX6725 EXCISE 06/30/2015 01/04/2021 $530.40 $123.82
XX-XXX6725 EXCISE 06/30/2016 10/11/2021 $564.20 $171.21
XX-XXX6725 EXCISE 06/30/2017 02/08/2021 $492.68 $69.38
$1,587.28 $364.41
Total Amount of Unsecured Priority Claims: $1,951.69

Unsecured General Claims

Taxpayer ID
Number Kind of Tax Tax Period Date Tax Assessed Tax Due Interest to Petition Date
XX-XXX6725 MISC PEN 12/31/2017 11/12/2018 $0.00 $4,742.54
$0.00 $4,742.54
Penalty to date of petition on unsecured priority claims (including interest thereon) . . .. .. $660.97
Penalty to date of petition on unsecured general claims (including interest thereon) .. .. .. $79,438.78
Total Amount of Unsecured General Claims: $84,842.29
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PACHULSKI STANG ZIEHL & JONES LLP

Jeffrey N. Pomerantz (CA Bar No.143717) (admitted pro hac vice)
Ira D. Kharasch (CA Bar No. 109084) (admitted pro hac vice)
Gregory V. Demo (NY Bar No. 5371992) (admitted pro hac vice)
10100 Santa Monica Blvd., 13th Floor

Los Angeles, CA 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760

HAYWARD PLLC

Melissa S. Hayward

Texas Bar No. 24044908
MHayward@HaywardFirm.com
Zachery Z. Annable

Texas Bar No. 24053075
ZAnnable@HaywardFirm.com
10501 N. Central Expy, Ste. 106
Dallas, Texas 75231

Tel: (972) 755-7100

Fax: (972) 755-7110

Counsel for the Reorganized Debtor

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

DALLAS DIVISION
)
In re: ) Chapter 11

)

HIGHLAND CAPITAL MANAGEMENT, )  Case No. 19-34054-sgj11
LP.,t )
Reorganized Debtor. )
)

SECOND NOTICE OF ALLOWED CLAIMS PURSUANT TO THE CONFIRMED FIFTH
AMENDED PLAN OF REORGANIZATION OF HIGHLAND CAPITAL
MANAGEMENT, L.P.

PLEASE TAKE NOTICE that on February 22, 2021, the United States Bankruptcy Court
for the Northern District of Texas (the “Bankruptcy Court”) entered the Order (i) Confirming the
Fifth Amended Plan of Reorganization of Highland Capital Management, L.P. (as Modified) and
(ii) Granting Related Relief [Docket No. 1943] (the “Confirmation Order”) confirming the Fifth
Amended Plan of Reorganization of Highland Capital Management, L.P. (as Modified) [Docket

! The Reorganized Debtor’s last four digits of its taxpayer identification number are (6725). The headquarters and
service address for the above-captioned Reorganized Debtor is 100 Crescent Court, Suite 1850, Dallas, TX 75201.

DOCS_NY:44270.2 36027/003 || ||I||II|| I| || I|| |I|||| ||| |||||||I|I|||||| ||I||| I|I
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No. 1808] (as amended, supplemented, or modified, the “Plan’). Unless otherwise defined in this
notice, capitalized terms used in this notice shall have the meanings ascribed to them in the Plan
and the Confirmation Order, as applicable.

PLEASE TAKE FURTHER NOTICE that the Effective Date of the Plan occurred on
August 11, 2021.

PLEASE TAKE FURTHER NOTICE that on September 24, 2021, the Reorganized
Debtor filed the First Notice of Allowed Claims Pursuant to the Confirmed Fifth Amended Plan of
Reorganization of Highland Capital Management, L.P. [Docket No. 2870].

PLEASE TAKE FURTHER NOTICE that attached hereto as Exhibit A is a list of
additional Allowed Claims under the Plan that have not been previously allowed by an order of
the Bankruptcy Court, the class of claims that such claims fall into, and the allowed amount of
each of the claims.

PLEASE TAKE FURTHER NOTICE that payment of Allowed Claims will be made in
accordance with the terms of the Plan.

PLEASE TAKE FURTHER NOTICE that the Reorganized Debtor reserves the right to
supplement the list of Allowed Claims as additional claims become Allowed Claims in accordance
with the terms of the Plan.

PLEASE TAKE FURTHER NOTICE that the Confirmation Order and the Plan are
available for inspection. If you would like to obtain copies you may: (a) access the Reorganized
Debtor’s restructuring website at http://www.kecllc.net/hemlp; (b) call toll free: (877) 573-3984
or international: (310) 751-1829; or (c) email HighlandInfo@kccllc.com and reference “Highland”
in the subject line. You may also obtain copies of any pleadings filed in this case for a fee via
PACER at: pacer.uscourts.gov.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

DOCS_NY:44270.2 36027/003
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Dated: March 9, 2022.

DOCS_NY:44270.2 36027/003

PACHULSKI STANG ZIEHL & JONES LLP

Jeffrey N. Pomerantz (CA Bar No.143717)
Ira D. Kharasch (CA Bar No. 109084)
Gregory V. Demo (NY Bar No. 5371992)
10100 Santa Monica Boulevard, 13th Floor

Los Angeles, CA 90067
Telephone: (310) 277-6910
Facsimile: (310)201-0760
Email: jpomerantz@pszjlaw.com
ikharasch@pszjlaw.com
gdemo@pszjlaw.com

-and-
HAYWARD PLLC

/8/ Zachery Z. Annable

Melissa S. Hayward

Texas Bar No. 24044908
MHayward@HaywardFirm.com
Zachery Z. Annable

Texas Bar No. 24053075
ZAnnable@HaywardFirm.com
10501 N. Central Expy, Ste. 106
Dallas, Texas 75231

Tel: (972) 755-7100

Fax: (972) 755-7110

Counsel for the Reorganized Debtor
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Highland Capital Manag t, L.P.
Allowed Claims [1]

Distribution

Class

Claim
Amount

Sequence
No. Claim No. Creditor Name Transferor

1 249 Markit WSO Corp [2]
2 57 Hain Capital Investors Master Fund, Ltd Foley Gardere, Foley Lardner LLP
3 92 McKool Smith P.C.
4 59 CBIZ Valuation Group, LLC
5 250 Internal Revenue Service
6 252 Internal Revenue Service [3]

[1] Following payment of an Allowed Claim, the Reorganized Debtor or the Claimant Trust, as applicable, may subsequently be reimbursed, in whole or in part,
for such payment by the Managed Funds, current or former related entities, or current or former affiliated entities.

[2] Allowed Claims in Class 7 will receive distributions equal to 85% of their Allowed Claims.

[3] Represent priority amount and includes accrued interest

In re Highland Capital Management, L.P.
Case No. 19-34054 (SGJ)

Admin Priority

Priority

$365,718.10

$1,446,136.66
$2,163,976.00

$8,269.26
$1,230.00
$2,760.16
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