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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11

ALTEGRITY, INC., et al. ! CaseNo. 15-10226 (LSS)

Debtors. Jointly Administered

Ref Docket Nos. 532, 533, 641, 663 and 765

THIRD SUPPLEMENT TO THE PLAN SUPPLEMENT
IN CONNECTIONWITH THE DEBTORS JOINT CHAPTER 11 PLAN

Attached hereto is the Third Supplement to the Plan Supplement (the “Third
Supplement to Plan Supplement”) in connection with, and as defined in, the Joint Chapter 11
Plan of Altegrity, Inc., et al., dated May 15, 2015 [Docket No. 532] (the “Plan”). The
documents, summaries, and other materials, each substantially in the form contained in the
Plan Supplement, the First Supplement to Plan Supplement, the Second Supplement to
Plan Supplement and this Third Supplement to Plan Supplement, areintegral to and part
of the Plan.

The Debtors, consistent with the terms of the Plan, reserve the right to alter, amend,
modify or supplement any document or exhibit in the Plan Supplement, the First Supplement to
Plan Supplement, the Second Supplement to Plan Supplement and this Third Supplement to Plan
Supplement at any time before the Effective Date (as defined in the Plan) of the Plan, or any
such other date as may be permitted by the Plan or by order of the Bankruptcy Court (as defined
below).

The hearing to consider confirmation of the Plan (the “Confirmation Hearing”) shall be
held on August 14, 2015 at 10:00 am. (Prevailing Eastern Time) before the Honorable Laurie

1 TheDebtorsin these cases, along with the last four digits of each Debtor’s federal tax identification number,

are: Altegrity, Inc. (9985); Albatross Holding Company, LLC (2688); Albatross Marketing and Trading, LLC
(8643); Altegrity Acquisition Corp. (1480); Altegrity Holding Corp. (1481); Altegrity Risk International LLC
(6350); Altegrity Security Consulting, Inc. (5452); CVM Solutions, LLC (9526); D, D & C, Inc. (9552);
Engenium Corporation (2269); FDC Acquisition, Inc. (2387); HireRight Records Services, Inc. (1944);
HireRight Solutions, Inc. (8954); HireRight Technologies Group, Inc. (1660); HireRight, Inc. (5016); John D.
Cohen, Inc. (1738); KCMS, Inc. (0085); KIA Holding, LLC (1333); Kroll Associates, Inc. (6880); Kroll
Background America, Inc. (4830); Kroll Crisis Management Group, Inc. (3811); Kroll Cyber Security, Inc.
(2393); Kroll Factual Data, Inc. (9911); Kroll Holdings, Inc. (4648); Kroll Inc. (1019); Kroll Information
Assurance, Inc. (2283); Kroll Information Services, Inc. (2381); Kroll International, Inc. (1243); Kroll Ontrack
Inc. (1650); Kroll Recovery LLC (7082); Kroll Security Group, Inc. (5514); National Diagnostics, Inc. (7132);
Ontrack Data Recovery, Inc. (3148); Personnel Records International, LLC (0716); The Official Information
Company (1805); US Investigations Services, LLC (9260); USIS International, Inc. (3617); and USIS
Worldwide, Inc. (4258). The location of the Debtors' corporate headquartersis 600 Third Avenue, 4™ Floor,
New York, NY 10016.
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Selber Silverstein, United States Bankruptcy Judge, in Courtroom 2, 6™ Floor, of the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™), 824 North
Market Street, Wilmington, Delaware 19801. The Confirmation Hearing may be continued from
time to time without further notice other than the announcement by the Debtors in open court of

the adjourned date(s) at the Confirmation Hearing or any continued hearing.

Dated: August 12, 2015
Wilmington, Delaware

/s/ Ryan M. Bartley

YOUNG CONAWAY STARGATT & TAYLOR,LLP

Edmon L. Morton (No. 3856)

Joseph M. Barry (No. 4221)

Ryan M. Bartley (No. 4985)

Rodney Square

1000 North King Street

Wilmington, Delaware 19801

Tel:  (302) 571-6600

Fax: (302) 571-1253

Email: emorton@ycst.com
jbarry@ycst.com
rbartley@ycst.com

-and-

DEBEVOISE & PLIMPTONLLP

M. Natasha Labovitz

Jasmine Ball

Craig A. Bruens

919 Third Avenue

New York, New Y ork 10022

Tel:  (212) 909-6000

Fax: (212) 909-6836

Email: nlabovitz@debevoise.com
jball @debevoise.com
cabruens@debevoise.com

Co-Counsd for the Debtors and Debtors in Possession
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THIRD SUPPLEMENT TO PLAN SUPPLEMENT DOCUMENTS

Exhibits that have not been altered, amended, modified or supplemented from the Plan
Supplement, First Supplement to Plan Supplement or Second Supplement to Plan Supplement
have not been included below or herein. Please refer to the Plan Supplement, the First
Supplement to Plan Supplement and the Second Supplement to Plan Supplement, filed on June
16, 2015 [Docket No. 641], June 19, 2015 [Docket No. 663] and July 24, 2015 [Docket No.
765], respectively, to review those Exhibits or any originally filed Exhibits supplemented below.

o Exhibit B-1 — Form of By-Laws for New Altegrity (Revised Filing)

o Exhibit B-2 — Form of Certificate of Incorporation for New Altegrity (Revised Filing)
o Exhibit B-3 — Form of New Altegrity Shareholders Agreement (Revised Filing)

o Exhibit B-4 — Board of Directors of New Altegrity (Revised Filing)

. Exhibit B-6 — Form of By-Laws for Altegrity Holding Corp.

. Exhibit B-7 — Form of Certificate of Incorporation for Altegrity Holding Corp.

. Exhibit C-1 —Form of Limited Liability Company Agreement for Primary Operating
Debtors Altegrity (Revised Filing)

o Exhibit C-2 —Form of Limited Liability Company Agreement for Other Debtors
Altegrity (Revised Filing)

. Exhibit C-3 —Board of Directors of Reorganized Debtors other than New Altegrity
(Revised Filing)

o Exhibit C-4 — Officers of Reorganized Debtors other than New Altegrity (Revised
Filing)

o Exhibit D — Number of Shares of New Common Stock of New Altegrity and Altegrity
Holding Corp. Initially Issued and Outstanding (Revised Filing)

. Exhibit 1-2 — Oversight Committee Operating Procedures (Revised Filing)
. Exhibit L — Treatment of Intercompany Claimsin Class A9 (Revised Filing)

. Exhibit N-2 — Operating Debtors” Executory Contracts and Unexpired Leases to be

The Operating Debtors are: Altegrity, Inc.; Albatross Holding Company, LLC; Albatross Marketing and
Trading, LLC; Altegrity Acquisition Corp.; Altegrity Holding Corp.; Altegrity Risk International LLC;
Altegrity Security Consulting, Inc.; CVM Solutions, LLC; D, D & C, Inc.; Engenium Corporation; FDC
Acquisition, Inc.; HireRight Records Services, Inc.; HireRight Solutions, Inc.; HireRight Technologies Group,
Inc.; HireRight, Inc.; KCMS, Inc.; KIA Holding, LLC; Kroll Associates, Inc.; Kroll Background America,



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 4 of 336

Assumed or Assumed and Assigned (Supplemental Filing)

Exhibit O — Liquidating Debtors® Executory Contracts and Unexpired Leases to be
Assumed or Assumed and Assigned (Supplemental Filing)

Exhibit R — Form of Letter Agreement

Inc.; Kroll Crisis Management Group, Inc.; Kroll Cyber Security, Inc.; Kroll Factual Data, Inc.; Kroll
Holdings, Inc.; Krall Inc.; Kroll Information Assurance, Inc.; Kroll Information Services, Inc.; Kroll
International, Inc.; Kroll Ontrack Inc.; Kroll Recovery LLC; Kroll Security Group, Inc.; National Diagnostics,
Inc.; Ontrack Data Recovery, Inc.; Personnel Records International, LLC; and The Official Information
Company.
The Liquidating Debtors are: US Investigation Services, LLC, USIS International, Inc., USIS Worldwide,
Inc. and John D. Cohen, Inc.
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Exhibit B-1
Form of By-Laws for New Altegrity and Altegrity Holding Corp. (Revised Filing)
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BYLAWS
OF

[NEW ALTEGRITY HOLDCO 1]

ARTICLE |
OFFICES

Section 1. REGISTERED OFFICES. The registered office shall be in
Wilmington, Delaware, or such other location as the Board of Directors may determine or the
business of the corporation may require.

Section 2. OTHER OFFICES. The corporation may also have offices at such
other places both within and without the State of Delaware as the Board of Directors may from
time to time determine or the business of the corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. PLACE OF MEETINGS. Meetings of stockholders shall be held at
any place within or outside the State of Delaware as designated by the Board of Directors. In the
absence of any such designation, stockholders’ meetings shall be held at the principal executive
office of the corporation.

Section 2. ANNUAL MEETING OF STOCKHOLDERS. The annual meeting of
stockholders shall be held each year on a date and a time designated by the Board of Directors.
At each annual meeting directors shall be elected and any other proper business may be
transacted.

Section 3. QUORUM; ADJOURNED MEETINGS AND NOTICE THEREOF.
A majority of the stock issued and outstanding and entitled to vote at any meeting of
stockholders, the holders of which are present in person or represented by proxy, shall constitute
a quorum for the transaction of business except as otherwise provided by law, by the Certificate
of Incorporation, or by these Bylaws. A quorum, once established, shall not be broken by the
withdrawal of enough votes to leave less than a quorum and the votes present may continue to
transact business until adjournment. If, however, such quorum shall not be present or
represented at any meeting of the stockholders, a majority of the voting stock represented in
person or by proxy may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented. At such adjourned
meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting as originally notified. If the adjournment is for
more than thirty days, or if after the adjournment a new record date is fixed for the adjourned
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meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled
to vote thereat.

Section 4. VOTING. When a quorum is present at any meeting, in all matters
other than the election of directors, the vote of the holders of a majority of the stock having
voting power present in person or represented by proxy shall decide any question brought before
such meeting, unless the question is one upon which by express provision of the statutes, or the
Certificate of Incorporation, or these Bylaws, a different vote is required in which case such
express provision shall govern and control the decision of such question. Directors shall be
elected by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors.

Section 5. PROXIES. At each meeting of the stockholders, each stockholder
having the right to vote may vote in person or may authorize another person or persons to act for
him by proxy appointed by an instrument in writing subscribed by such stockholder and bearing
a date not more than three years prior to said meeting, unless said instrument provides for a
longer period. All proxies must be filed with the Secretary of the corporation at the beginning of
each meeting in order to be counted in any vote at the meeting. Each stockholder shall have one
vote for each share of stock having voting power, registered in his name on the books of the
corporation on the record date set by the Board of Directors as provided in Article VI, Section 5
hereof.

Section 6. SPECIAL MEETINGS. Special meetings of the stockholders, for any
purpose or purposes, unless otherwise prescribed by statute or by the Certificate of
Incorporation, may be called by the President and shall be called by the President or the
Secretary at the request in writing of a majority of the Board of Directors, or at the request in
writing of stockholders owning a majority in amount of the entire capital stock of the corporation
issued and outstanding, and entitled to vote. Such request shall state the purpose or purposes of
the proposed meeting. Business transacted at any special meeting of stockholders shall be
limited to the purposes stated in the notice.

Section 7. NOTICE OF STOCKHOLDERS’ MEETINGS. Whenever
stockholders are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given which notice shall state the place, date and hour of the meeting, and, in
the case of a special meeting, the purpose or purposes for which the meeting is called. The
written notice of any meeting shall be given to each stockholder entitled to vote at such meeting
not less than ten nor more than sixty days before the date of the meeting. If mailed, notice is
given when deposited in the United States mail, postage prepaid, directed to the stockholder at
his address as it appears on the records of the corporation.

Section 8. MAINTENANCE AND INSPECTION OF STOCKHOLDER LIST.
The officer who has charge of the stock ledger of the corporation shall prepare and make, at least
ten days before every meeting of stockholders, a complete list of the stockholders entitled to vote
at the meeting, arranged in alphabetical order, and showing the address of each stockholder and
the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the
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city where the meeting is to be held, which place shall be specified in the notice of the meeting,
or, if not so specified, at the place where the meeting is to be held. The list shall also be produced
and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

Section 9. STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A
MEETING. Unless otherwise provided in the Certificate of Incorporation, any action required to
be taken at any annual or special meeting of stockholders of the corporation, or any action which
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which
all shares entitled to vote thereon were present and voted and shall be delivered to the
corporation by delivery to its registered office in Delaware, its principal place of business, or to
an officer or agent of the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Every written consent shall bear the date of signature of
each stockholder who signs the consent and no written consent shall be effective to take the
corporate action referred to therein unless, within sixty days of the earliest dated consent
delivered in the manner required by this Section 9 to the corporation, written consents signed by
a sufficient number of holders to take action are delivered to the corporation by delivery to its
registered office in Delaware, its principal place of business or to an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or
registered mail, return receipt requested. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE IlI
DIRECTORS

Section 1. THE NUMBER OF DIRECTORS. The Board of Directors shall
consist of at least one (1) director. The number of directors shall be fixed or changed from time
to time by the then appointed directors. The directors need not be stockholders. The directors
shall be elected at the annual meeting of the stockholders, except as provided in Section 2 of this
Article, and the directors elected shall hold office until his successor is elected and qualified;
provided, however, that unless otherwise restricted by the Certificate of Incorporation or by law,
any director or the entire Board of Directors may be removed, either with or without cause, from
the Board of Directors at any meeting of stockholders by a majority of the stock represented and
entitled to vote thereat.

Section 2. VACANCIES. Vacancies on the Board of Directors by reason of
death, resignation, retirement, disqualification, removal from office, or otherwise, and newly
created directorships resulting from any increase in the authorized number of directors may be
filled by a majority of the directors then in office, although less than a quorum, or by a sole
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remaining director. The directors so chosen shall hold office until the next annual election of
directors and until their successors are duly elected and shall qualify, unless sooner displaced. If
there are no directors in office, then an election of directors may be held in the manner provided
by statute.

Section 3. POWERS. The property and business of the corporation shall be
managed by or under the direction of its Board of Directors. In addition to the powers and
authorities by these Bylaws expressly conferred upon them, the Board may exercise all such
powers of the corporation and do all such lawful acts and things as are not by statute or by the
Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by
the stockholders.

Section 4. PLACE OF DIRECTORS’ MEETINGS. The directors may hold their
meetings and have one or more offices, and keep the books of the corporation outside of the
State of Delaware.

Section 5. REGULAR MEETINGS. Regular meetings of the Board of Directors
may be held on ten days’ notice to each director, either personally or by mail, at such time and
place as shall from time to time be determined by the Board.

Section 6. SPECIAL MEETINGS. Special meetings of the Board of Directors
may be called by the President on forty-eight hours’ notice to each director, either personally or
by mail; special meetings shall be called by the President or the Secretary in like manner and on
like notice on the written request of two directors unless the Board consists of only one director;
in which case special meetings shall be called by the President or Secretary in like manner or on
like notice on the written request of the sole director.

Section 7. QUORUM. At all meetings of the Board of Directors a majority of the
authorized number of directors shall be necessary and sufficient to constitute a quorum for the
transaction of business, and the vote of a majority of the directors present at any meeting at
which there is a quorum, shall be the act of the Board of Directors, except as may be otherwise
specifically provided by statute, by the Certificate of Incorporation or by these Bylaws. If a
quorum shall not be present at any meeting of the Board of Directors, the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present. If only one director is authorized, such sole director
shall constitute a quorum.

Section 8. ACTION WITHOUT MEETING. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting,
if all members of the Board or committee, as the case may be, consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the Board or committee.

Section 9. TELEPHONIC MEETINGS. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in a meeting of the Board of
Directors, or any committee, by means of conference telephone or similar communications
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equipment by means of which all persons participating in the meeting can hear each other, and
such participation in a meeting shall constitute presence in person at such meeting.

Section 10. COMMITTEES OF DIRECTORS. The Board of Directors may, by
resolution passed by a majority of the whole Board, designate one or more committees, each
such committee to consist of one or more of the directors of the corporation. The Board of
Directors may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of a committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such committee, to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, recommending to the
stockholders the sale, lease or exchange of all or substantially all of the corporation’s property
and assets, recommending to the stockholders a dissolution of the corporation or a revocation of
a dissolution, or amending the Bylaws of the corporation; and, unless the resolution or the
Certificate of Incorporation expressly so provide, no such committee shall have the power or
authority to declare a dividend or to authorize the issuance of stock.

Section 11. MINUTES OF COMMITTEE MEETINGS. Each committee shall
keep regular minutes of its meetings and report the same to the Board of Directors when
required.

Section 12. COMPENSATION OF DIRECTORS. Unless otherwise restricted by
the Certificate of Incorporation or these Bylaws, the Board of Directors shall annually fix the
compensation, if any, of directors and committee members, subject to any approval of the
stockholders that may be required by any agreement among the stockholders. The directors may
be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may
be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as
director. No such payment shall preclude any director from serving the corporation in any other
capacity and receiving compensation therefor. Members of special or standing committees may
be allowed like compensation for attending committee meetings.

ARTICLE IV
OFFICERS

Section 1. OFFICERS. The officers of this corporation shall include a Chairman
of the Board of Directors or a President, or both, and a Secretary. The corporation may also
have, at the discretion of the Board of Directors, such other officers as are desired, including a
Vice-Chairman of the Board of Directors, a Chief Executive Officer, a Chief Financial Officer,
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one or more Vice Presidents, one or more Assistant Secretaries and Assistant Treasurers, and
such other officers as may be appointed in accordance with the provisions of Section 3 hereof.
At the time of the election of officers, the directors may by resolution determine the order of
their rank, if any, provided that the Chairman of the Board of Directors shall have the highest
rank. Any number of offices may be held by the same person, unless the Certificate of
Incorporation or these Bylaws otherwise provide.

Section 2. ELECTION OF OFFICERS. The Board of Directors, at its first
meeting after each annual meeting of stockholders, shall choose the officers of the corporation.
The Chairman of the Board of Directors shall be elected by the stockholders (or any group
thereof) according to rules and procedures which they select by agreement among themselves.

Section 3. SUBORDINATE OFFICERS. The Board of Directors may appoint
such other officers and agents as it shall deem necessary who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time
to time by the Board.

Section 4. TERM OF OFFICE; REMOVAL AND VACANCIES. The officers
of the corporation shall hold office until their successors are chosen and qualify in their stead.
Any officer elected or appointed by the Board of Directors may be removed at any time by the
affirmative vote of a majority of the Board of Directors. If the office of any officer or officers
becomes vacant for any reason, the vacancy shall be filled by the Board of Directors. The
Chairman of the Board of Directors may be removed by the stockholders (or any group thereof)
according to the rules and procedures which they select by agreement among themselves.

Section 5. CHAIRMAN OF THE BOARD. The Chairman of the Board of
Directors, if such an officer be elected, shall, if present, preside at all meetings of the Board of
Directors and exercise and perform such other powers and duties as may be from time to time
assigned to him by the Board of Directors or prescribed by these Bylaws. If there is no
President, the Chairman of the Board of Directors shall in addition be the Chief Executive
Officer of the corporation and shall have the powers and duties prescribed in Section 6 of this
Article IV.

Section 6. PRESIDENT. Subject to such supervisory powers, if any, as may be
given by the Board of Directors to the Chairman of the Board of Directors, if there be such an
officer, the President shall be the Chief Executive Officer of the corporation and shall, subject to
the control of the Board of Directors, have general supervision, direction and control of the
business and officers of the corporation. He shall preside at all meetings of the stockholders and,
in the absence of the Chairman of the Board of Directors, or if there be none, at all meetings of
the Board of Directors. He shall be an ex-officio member of all committees and shall have the
general powers and duties of management usually vested in the office of President and Chief
Executive Officer of corporations, and shall have such other powers and duties as may be
prescribed by the Board of Directors or these Bylaws.

Section 7. VICE PRESIDENTS. In the absence or disability of the President, the
Vice Presidents in order of their rank as fixed by the Board of Directors, or if not ranked, the
Vice President designated by the Board of Directors, shall perform all the duties of the President,
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and when so acting shall have all the powers of and be subject to all the restrictions upon the
President. The Vice Presidents shall have such other duties as from time to time may be
prescribed for them, respectively, by the Board of Directors.

Section 8. SECRETARY. The Secretary shall attend all sessions of the Board of
Directors and all meetings of the stockholders and record all votes and the minutes of all
proceedings in a book to be kept for that purpose; and shall perform like duties for the standing
committees when required by the Board of Directors. He shall give, or cause to be given, notice
of all meetings of the stockholders and of the Board of Directors, and shall perform such other
duties as may be prescribed by the Board of Directors or these Bylaws. He shall keep in safe
custody the seal of the corporation, and when authorized by the Board, affix the same to any
instrument requiring it, and when so affixed it shall be attested by his signature or by the
signature of an Assistant Secretary. The Board of Directors may give general authority to any
other officer to affix the seal of the corporation and to attest the affixing by his signature.

Section 9. ASSISTANT SECRETARY. The Assistant Secretary, or if there be
more than one, the Assistant Secretaries in the order determined by the Board of Directors, or if
there be no such determination, the Assistant Secretary designated by the Board of Directors,
shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of
the Secretary and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

Section 10. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall
have the custody of the corporate funds and securities and shall keep full and accurate accounts
of receipts and disbursements in books belonging to the corporation and shall deposit all moneys,
and other valuable effects in the name and to the credit of the corporation, in such depositories as
may be designated by the Board of Directors. He shall disburse the funds of the corporation as
may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and
shall render to the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his transactions as Chief Financial Officer and of the financial
condition of the corporation. If required by the Board of Directors, he shall give the corporation
a bond, in such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors, for the faithful performance of the duties of his office and for the restoration to the
corporation, in case of his death, resignation, retirement or removal from office, of all books,
papers, vouchers, money and other property of whatever kind in his possession or under his
control belonging to the corporation.

Section 11. ASSISTANT TREASURER. The Assistant Treasurer, or if there
shall be more than one, the Assistant Treasurers in the order determined by the Board of
Directors, or if there be no such determination, the Assistant Treasurer designated by the Board
of Directors, shall, in the absence or disability of the Chief Financial Officer, perform the duties
and exercise the powers of the Chief Financial Officer and shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe.
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ARTICLE V

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. PROCEEDINGS OTHER THAN THOSE BROUGHT BY THE
CORPORATION. The corporation shall indemnify to the maximum extent permitted by law any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation) by reason of the fact that he is or was a
director or officer of the corporation, or is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

Section 2. PROCEEDINGS BROUGHT BY THE CORPORATION. The
corporation shall indemnify to the maximum extent permitted by law any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
he is or was a director or officer of the corporation, or is or was serving at the request of the
corporation as a director or officer of another corporation, partnership, joint venture, trust or
other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by
him in connection with the defense or settlement of such action or suit if he acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation and except that no such indemnification shall be made in respect of any claim, issue
or matter as to which such person shall have been adjudged to be liable to the corporation unless
and only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which such
court shall deem proper.

Section 3. INDEMNIFICATION AGAINST EXPENSES. To the extent that a
director or officer of the corporation shall be successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in Sections 1 and 2 of this Article V, or in defense of
any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by him in connection therewith. For the avoidance of
doubt, a claim dismissed with or without prejudice is considered successful for purposes of this
Section 3.
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Section 4. AUTHORIZATION FOR INDEMNIFICATION AGAINST
EXPENSES. Any indemnification under Sections 1 and 2 of this Article V (unless ordered by a
court) shall be made by the corporation only as authorized in the specific case upon a
determination that indemnification of the director or officer is proper in the circumstances
because he has met the applicable standard of conduct set forth in Sections 1 and 2 of this Article
V. Such determination shall be made (1) by a majority vote of the directors who are not parties
to such action, suit or proceeding, even though less than a quorum, or (2) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion, or (3)
by the stockholders. The corporation, acting through its Board of Directors or otherwise, shall
cause such determination to be made if so requested by any person who is indemnifiable under
this Article V.

Section 5. ADVANCEMENT OF EXPENSES. Expenses (including attorneys’
fees) incurred by an officer or director in defending any civil, criminal, administrative or
investigative action, suit or proceeding shall be paid by the corporation as they are incurred and
in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately
be determined that he is not entitled to be indemnified by the corporation as authorized in this
Article V.

Section 6. INDEMNIFICATION OF EXPENSES NOT EXCLUSIVE. The
indemnification and advancement of expenses provided by, or granted pursuant to, the other
paragraphs of this Article V shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his
official capacity and as to action in another capacity while holding such office.

Section 7. INDEMNITOR OF FIRST RESORT. The corporation hereby agrees
that it is the indemnitor of first resort and that its obligations to an officer or director of the
corporation are primary and any obligation of a stockholder of the corporation to advance
expenses or to provide indemnification for the same expenses or liabilities incurred by such
office or director are secondary.

Section 8. DIRECTORS AND OFFICERS INSURANCE. The Board of
Directors may authorize, by a vote of a majority of a quorum of the Board of Directors, the
corporation to purchase and maintain insurance on behalf of any person who is or was a director
or officer of the corporation, or is or was serving at the request of the corporation as a director or
officer of another corporation, partnership, joint venture, trust or other enterprise against any
liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would have the power to indemnify him against
such liability under the provisions of this Article V.

Section 9. CORPORATION DEFINED; EFFECTS OF MERGER OR
CONSOLIDATION. For the purposes of this Article V, references to “the corporation” shall
include, in addition to the resulting corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors or
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officers so that any person who is or was a director or officer of such constituent corporation, or
is or was serving at the request of such constituent corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article V with respect to the resulting or surviving corporation as he
would have with respect to such constituent corporation if its separate existence had continued.

Section 10. OTHER ENTERPRISES DEFINED. For purposes of this section,
references to “other enterprises” shall include employee benefit plans; references to “fines” shall
include any excise taxes assessed on a person with respect to an employee benefit plan; and
references to “serving at the request of the corporation” shall include service as a director or
officer of the corporation which imposes duties on, or involves services by, such director or
officer with respect to an employee benefit plan, its participants or beneficiaries; and a person
who acted in good faith and in a manner he reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed to the best interests of the corporation” as referred to in this section.

Section 11. CESSATION OF DIRECTOR OR OFFICER STATUS. The
indemnification and advancement of expenses provided by, or granted pursuant to, this Article V
shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 12. PROCEEDINGS INITIATED BY INDIVIDUAL. The corporation
shall be required to indemnify a person in connection with an action, suit or proceeding (or part
thereof) initiated by such person only if the action, suit or proceeding (or part thereof) was
authorized by the Board of Directors of the corporation.

ARTICLE VI

CERTIFICATES OF STOCK

Section 1. CERTIFICATES. At the option of the Board of Directors, the stock of
the corporation may be (i) uncertificated, evidenced by entries into the corporation's stock ledger
or other appropriate corporate books and records, as the Board of Directors may determine from
time to time, or (ii) evidenced by a certificate signed by, or in the name of the corporation by, the
Chairman or Vice-Chairman of the Board of Directors, or the President or a Vice President, and
by the Secretary or an Assistant Secretary, or the Chief Financial Officer or an Assistant
Treasurer of the corporation, certifying the number of shares represented by the certificate owned
by such stockholder in the corporation.

Section 2. SIGNATURES ON CERTIFICATES. Any or all of the signatures on
the certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed
or whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent, or registrar before such certificate is issued, it may be issued by the
corporation with the same effect as if he were such officer, transfer agent, or registrar at the date
of issue.

10
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Section 3. LOST CERTIFICATES. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued
by the corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen or destroyed certificate or certificates, or his legal representative, to advertise the same in
such manner as it shall require and/or to give the corporation a bond in such sum as it may direct
as indemnity against any claim that may be made against the corporation with respect to the
certificate alleged to have been lost, stolen or destroyed.

Section 4. TRANSFERS OF STOCK. Upon surrender to the corporation, or the
transfer agent of the corporation, of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignation or authority to transfer, it shall be the duty of the
corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.

Section 5. FIXED RECORD DATE. In order that the corporation may determine
the stockholders entitled to notice of or to vote at any meeting of the stockholders, or any
adjournment thereof, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a
record date which shall not be more than sixty nor less than ten days before the date of such
meeting, nor more than sixty days prior to any other action. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment
of the meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting. In order that the corporation may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the Board of Directors may fix a record
date which shall not be more than ten days after the date upon which the resolution fixing the
record date is adopted by the Board of Directors.

Section 6. REGISTERED STOCKHOLDERS. The corporation shall be entitled
to treat the holder of record of any share or shares of stock as the holder in fact thereof and
accordingly shall not be bound to recognize any equitable or other claim or interest in such share
on the part of any other person, whether or not it shall have express or other notice thereof, save
as expressly provided by the laws of the State of Delaware.

ARTICLE VII

GENERAL PROVISIONS

Section 1. DIVIDENDS. Dividends upon the capital stock of the corporation,
subject to the provisions of the Certificate of Incorporation, if any, may be declared by the Board
of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash,

11
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in property, or in shares of the capital stock, subject to the provisions of the Certificate of
Incorporation.

Section 2. PAYMENT OF DIVIDENDS; DIRECTORS’ DUTIES. Before
payment of any dividend there may be set aside out of any funds of the corporation available for
dividends such sum or sums as the directors from time to time, in their absolute discretion, think
proper as a reserve fund to meet contingencies, or for equalizing dividends, or for repairing or
maintaining any property of the corporation, or for such other purpose as the directors shall think
conducive to the interests of the corporation, and the directors may abolish any such reserve.

Section 3. CHECKS. All checks or demands for money and notes of the
corporation shall be signed by such officer or officers as the Board of Directors may from time to
time designate.

Section 4. FISCAL YEAR. The fiscal year of the corporation shall be fixed by
resolution of the Board of Directors.

Section 5. CORPORATE SEAL. The corporate seal shall have inscribed thereon
the name of the corporation, the year of its organization and the words “Corporate Seal,
Delaware.” Said seal may be used by causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise.

Section 6. MANNER OF GIVING NOTICE. Whenever, under the provisions of
the statutes or of the Certificate of Incorporation or of these Bylaws, notice is required to be
given to any director or stockholder, it shall not be construed to mean personal notice, but such
notice may be given in writing, by mail, addressed to such director or stockholder, at his address
as it appears on the records of the corporation, with postage thereon prepaid, and such notice
shall be deemed to be given at the time when the same shall be deposited in the United States
mail. Notice to directors may also be given by telegram.

Section 7. WAIVER OF NOTICE. Whenever any notice is required to be given
under the provisions of the statutes or of the Certificate of Incorporation or of these Bylaws, a
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before
or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE VIII

AMENDMENTS

AMENDMENT BY DIRECTORS OR STOCKHOLDERS. These Bylaws may
be altered, amended or repealed or new Bylaws may be adopted by the stockholders or by the
Board of Directors, when such power is conferred upon the Board of Directors by the Certificate
of Incorporation, at any regular meeting of the stockholders or of the Board of Directors or at any
special meeting of the stockholders or of the Board of Directors. For the avoidance of doubt, any
such alteration, amendment or repeal or adoption of new Bylaws by the stockholders or by the
Board of Directors shall not adversely affect any person’s right to indemnification pursuant to

12
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Avrticle V hereof in respect of acts or omissions by such person occurring prior to such alteration,
amendment, repeal or adoption. If the power to adopt, amend or repeal Bylaws is conferred

upon the Board of Directors by the Certificate of Incorporation it shall not divest or limit the
power of the stockholders to adopt, amend or repeal Bylaws.

* * * k%
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Blackline Comparing Exhibit B-1 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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BYLAWS
OF

[NEW ALTEGRITY HOLDCO 1]

ARTICLE |
OFFICES

Section 1. REGISTERED OFFICES. The registeredceoffshall be in
Wilmington, Delaware, or such other location as Bward of Directors may determine or the
business of the corporation may require.

Section 2. OTHER OFFICES. The corporation mag &lave offices at such
other places both within and without the State elalware as the Board of Directors may
from time to time determine or the business ofdbgoration may require.

ARTICLE Il

MEETINGS OF STOCKHOLDERS

Section 1. PLACE OF MEETINGS. Meetings of stodkleos shall be held at
any place within or outside the State of Delawa@@signated by the Board of Directors. In
the absence of any such designation, stockholdeegtings shall be held at the principal
executive office of the corporation.

Section 2. ANNUAL MEETING OF STOCKHOLDERS. Theraral meeting
of stockholders shall be held each year on a date aatime designated by the Board of
Directors. At each annual meeting directors shallelected and any other proper business
may be transacted.

Section 3. QUORUM; ADJOURNED MEETINGS AND NOTICEHEREOF.
A majority of the stock issued and outstanding amditled to vote at any meeting of
stockholders, the holders of which are present emsgn or represented by proxy, shall
constitute a quorum for the transaction of busire&®pt as otherwise provided by law, by the
Certificate of Incorporation, or by these Bylaw# quorum, once established, shall not be
broken by the withdrawal of enough votes to leass Ithan a quorum and the votes present
may continue to transact business until adjournmdfthowever, such quorum shall not be
present or represented at any meeting of the stdadis, a majority of the voting stock
represented in person or by proxy may adjourn thetimy from time to time, without notice
other than announcement at the meeting, until awmpachall be present or represented. At
such adjourned meeting at which a quorum shallresegmt or represented, any business may
be transacted which might have been transactetieatmeeting as originally notified. If the
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adjournment is for more than thirty days, or ifeafthe adjournment a new record date is fixed
for the adjourned meeting, a notice of the adjodimmeeting shall be given to each stockholder
of record entitled to vote thereat.

Section 4. VOTING. When a quorum is present gt raeeting, in all matters
other than the election of directors, the vote lef holders of a majority of the stock having
voting power present in person or represented loxypshall decide any question brought
before such meeting, unless the question is onen wploich by express provision of the
statutes, or the Certificate of Incorporation, bese Bylaws, a different vote is required in
which case such express provision shall govern @mdrol the decision of such question.
Directors shall be elected by a plurality of theteg of the shares present in person or
represented by proxy at the meeting and entitledote on the election of directors.

Section 5. PROXIES. At each meeting of the stotddrs, each stockholder
having the right to vote may vote in person or raathorize another person or persons to act
for him by proxy appointed by an instrument in wagt subscribed by such stockholder and
bearing a date not more than three years prionith reeeting, unless said instrument provides
for a longer period. All proxies must be filed kithe Secretary of the corporation at the
beginning of each meeting in order to be countedny vote at the meeting. Each stockholder
shall have one vote for each share of stock hawatong power, registered in his name on the
books of the corporation on the record date sethieyBoard of Directors as provided in
Article VI, Section 5 hereof.

Section 6. SPECIAL MEETINGS. Special meetingstled stockholders, for
any purpose or purposes, unless otherwise predctiyestatute or by the Certificate of
Incorporation, may be called by the President amall e called by the President or the
Secretary at the request in writing of a majoritythee Board of Directors, or at the request in
writing of stockholders owning a majority in amounf the entire capital stock of the
corporation issued and outstanding, and entitledotte. Such request shall state the purpose
or purposes of the proposed meeting. Businesssdcted at any special meeting of
stockholders shall be limited to the purposes dtatehe notice.

Section 7. NOTICE OF STOCKHOLDERS' MEETINGS. Whear
stockholders are required or permitted to take aotion at a meeting, a written notice of the
meeting shall be given which notice shall stateplaee, date and hour of the meeting, and, in
the case of a special meeting, the purpose or pagtr which the meeting is called. The
written notice of any meeting shall be given to leatockholder entitled to vote at such
meeting not less than ten nor more than sixty deysre the date of the meeting. If mailed,
notice is given when deposited in the United Statesl, postage prepaid, directed to the
stockholder at his address as it appears on tlwrdgof the corporation.

Section 8. MAINTENANCE AND INSPECTION OF STOCKHOIHR LIST.
The officer who has charge of the stock ledgerhef ¢orporation shall prepare and make, at
least ten days before every meeting of stockholdemplete list of the stockholders entitled
to vote at the meeting, arranged in alphabeticalegrand showing the address of each
stockholder and the number of shares registerdtieénname of each stockholder. Such list
shall be open to the examination of any stockholfterany purpose germane to the meeting,
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during ordinary business hours, for a period oleast ten days prior to the meeting, either at
a place within the city where the meeting is tohedd, which place shall be specified in the

notice of the meeting, or, if not so specifiediled place where the meeting is to be held. The
list shall also be produced and kept at the tinek @ace of the meeting during the whole time

thereof, and may be inspected by any stockholder wipresent.

Section 9. STOCKHOLDER ACTION BY WRITTEN CONSENTIWHOUT

A MEETING. Unless otherwise provided in the Ceaoéife of Incorporation, any action
required to be taken at any annual or special mgeaif stockholders of the corporation, or
any action which may be taken at any annual origpe®eting of such stockholders, may be
taken without a meeting, without prior notice andhaut a vote, if a consent in writing,
setting forth the action so taken, shall be sigmgdhe holders of outstanding stock having not
less than the minimum number of votes that wouldnbeessary to authorize or take such
action at a meeting at which all shares entitledvate thereon were present and voted and
shall be delivered to the corporation by deliveoy its registered office in Delaware, its
principal place of business, or to an officer oeragof the corporation having custody of the
book in which proceedings of meetings of stockhadare recorded. Every written consent
shall bear the date of signature of each stockhold® signs the consent and no written
consent shall be effective to take the corporat@maeferred to therein unless, within sixty
days of the earliest dated consent delivered innthener required by this Section 9 to the
corporation, written consents signed by a sufficieamber of holders to take action are
delivered to the corporation by delivery to itsistgred office in Delaware, its principal place
of business or to an officer or agent of the coapion having custody of the book in which
proceedings of meetings of stockholders are record®elivery made to a corporation’s
registered office shall be by hand or by certif@dregistered mail, return receipt requested.
Prompt notice of the taking of the corporate actiathout a meeting by less than unanimous
written consent shall be given to those stockhslagno have not consented in writing.

ARTICLE Il
DIRECTORS

Section 1. THE NUMBER OF DIRECTORS. The BoardDnfectors shall
consist of at least one (1) director. The numkedicectors shall be fixed or changed from
time to time by the then appointed directors. Tmectors need not be stockholders. The
directors shall be elected at the annual meetinghefstockholders, except as provided in
Section 2 of this Article, and the directors elédcghall hold office until his successor is elected
and qualified; provided, however, that unless oties restricted by the Certificate of
Incorporation or by law, any director or the entBeard of Directors may be removed, either
with or without cause, from the Board of Directaas any meeting of stockholders by a
majority of the stock represented and entitled dtethereat.

Section 2. VACANCIES. Vacancies on the Board arfeEtors by reason of
death, resignation, retirement, disqualificatioemoval from office, or otherwise, and newly
created directorships resulting from any increasthé authorized number of directors may be
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filled by a majority of the directors then in o#ficalthough less than a quorum, or by a sole
remaining director. The directors so chosen di@tl office until the next annual election of

directors and until their successors are duly etéend shall qualify, unless sooner displaced.
If there are no directors in office, then an etmttof directors may be held in the manner
provided by statute.

Section 3. POWERS. The property and businesh@fcbrporation shall be
managed by or under the direction of its Board ak&ors. In addition to the powers and
authorities by these Bylaws expressly conferrednugiem, the Board may exercise all such
powers of the corporation and do all such lawfusamnd things as are not by statute or by the
Certificate of Incorporation or by these Bylawsedied or required to be exercised or done by
the stockholders.

Section 4. PLACE OF DIRECTORS’ MEETINGS. The di@s may hold
their meetings and have one or more offices, amg ikbe books of the corporation outside of
the State of Delaware.

Section 5. REGULAR MEETINGS. Regular meetings tbE Board of
Directors may be held on ten days’ notice to eddakrtbr, either personally or by mail, at such
time and place as shall from time to time be detexdhby the Board.

Section 6. SPECIAL MEETINGS. Special meetingshef Board of Directors
may be called by the President on forty-eight honatice to each director, either personally
or by mail; special meetings shall be called byRnesident or the Secretary in like manner and
on like notice on the written request of two digest unless the Board consists of only one
director; in which case special meetings shall aked by the President or Secretary in like
manner or on like notice on the written requesthef sole director.

Section 7. QUORUM. At all meetings of the BoarfdDirectors a majority of
the authorized number of directors shall be necgssad sufficient to constitute a quorum for
the transaction of business, and the vote of anhajof the directors present at any meeting
at which there is a quorum, shall be the act of Bleard of Directors, except as may be
otherwise specifically provided by statute, by t@Gertificate of Incorporation or by these
Bylaws. If a quorum shall not be present at anyeting of the Board of Directors, the
directors present thereat may adjourn the meetong time to time, without notice other than
announcement at the meeting, untili a quorum shallpbesent. If only one director is
authorized, such sole director shall constituteiargm.

Section 8. ACTION WITHOUT MEETING. Unless othesei restricted by
the Certificate of Incorporation or these Bylawsy @action required or permitted to be taken
at any meeting of the Board of Directors or of aoynmittee thereof may be taken without a
meeting, if all members of the Board or committas, the case may be, consent thereto in
writing, and the writing or writings are filed witthe minutes of proceedings of the Board or
committee.

Section 9. TELEPHONIC MEETINGS. Unless otherwisstricted by the
Certificate of Incorporation or these Bylaws, membef the Board of Directors, or any
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committee designated by the Board of Directors, payicipate in a meeting of the Board of
Directors, or any committee, by means of conferetedephone or similar communications
equipment by means of which all persons partiaigain the meeting can hear each other, and
such participation in a meeting shall constitutespnce in person at such meeting.

Section 10. COMMITTEES OF DIRECTORS. The BoardDafectors may,

by resolution passed by a majority of the whole f8palesignate one or more committees,
each such committee to consist of one or more efdifectors of the corporation. The Board
of Directors may designate one or more directorali@snate members of any committee, who
may replace any absent or disqualified member &t raeeting of the committee. In the
absence or disqualification of a member of a coteajt the member or members thereof
present at any meeting and not disqualified froringo whether or not he or they constitute a
quorum, may unanimously appoint another memberhef Board of Directors to act at the
meeting in the place of any such absent or didgdalmember. Any such committee, to the
extent provided in the resolution of the Board afebtors, shall have and may exercise all the
powers and authority of the Board of Directorshe management of the business and affairs
of the corporation, and may authorize the sealhef ¢orporation to be affixed to all papers
which may require it; but no such committee shallehthe power or authority in reference to
amending the Certificate of Incorporation, adoptarg agreement of merger or consolidation,
recommending to the stockholders the sale, leasexdrange of all or substantially all of the
corporation’s property and assets, recommendingheo stockholders a dissolution of the
corporation or a revocation of a dissolution, oreading the Bylaws of the corporation; and,
unless the resolution or the Certificate of Incoghon expressly so provide, no such
committee shall have the power or authority to alech dividend or to authorize the issuance
of stock.

Section 11. MINUTES OF COMMITTEE MEETINGS. Eacbnamittee shall
keep regular minutes of its meetings and report ddwme to the Board of Directors when
required.

Section 12. COMPENSATION OF DIRECTORS. Unlesseotfise restricted
by the Certificate of Incorporation or these Bylawse Board of Directors shall annually fix
the compensation, if any, of directors and committeembers, subject to any approval of the
stockholders that may be required by any agreemeang the stockholders. The directors
may be paid their expenses, if any, of attendanoceaeh meeting of the Board of Directors
and may be paid a fixed sum for attendance at esdting of the Board of Directors or a
stated salary as director. No such payment shatlymle any director from serving the
corporation in any other capacity and receiving gensation therefor. Members of special or
standing committees may be allowed like compensdto attending committee meetings.
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ARTICLE IV
OFFICERS

Section 1. OFFICERS. The officers of this corpiorashallbe-chosensy-the
Beard-efDirectorsand-shaltinclude a Chairman of the Board of Directors orrasklent, or
both, and a Secretary. The corporation may alse,hat the discretion of the Board of
Directors, such other officers as are desired,udic a Vice-Chairman of the Board of
Directors, a Chief Executive Officer, a Chief Finah Officer, one or more Vice Presidents,
one or more Assistant Secretaries and Assistardstirers, and such other officers as may be
appointed in accordance with the provisions of i8ac® hereof. At the time of the election of
officers, the directors may by resolution deterntine order of their rank, if anyprovided that
the Chairmanof the Board of Directors shall have the highestrank Any number of offices
may be held by the same person, unless the Catgifiof Incorporation or these Bylaws
otherwise provide.

Section 2. ELECTION OF OFFICERS. The Board ofebiprs, at its first
meeting after each annual meeting of stockhold#all choose the officers of the corporation.
The Chairmanof the Board of Directors shall be electedby the stockholders(or any group
thereof) according to rules and procedures whiely gelect by agreement among themselves.

Section 3. SUBORDINATE OFFICERS. The Board ofddtors may appoint
such other officers and agents as it shall deerassacy who shall hold their offices for such
terms and shall exercise such powers and perfoam guties as shall be determined from time
to time by the Board.

Section 4. TERM OF OFFICE; REMOVAL AND VACANCIESThe officers
of the corporation shall hold office until theircegssors are chosen and qualify in their stead.
Any officer elected or appointed by the Board ofddtors may be removed at any time by the
affirmative vote of a majority of the Board of Diters. If the office of any officer or officers
becomes vacant for any reason, the vacancy shdilldse by the Board of Directors.The
Chairman of the Board of Directors may be removedby the stockholders(or any group
thereof) according to the rules and procedureswhich they select by agreementamong
themselves.

Section 5. CHAIRMAN OF THE BOARD. The Chairman tife Boardof
Directors if such an officer be elected, shall, if presgmgside at all meetings of the Board of
Directors and exercise and perform such other ppwad duties as may be from time to time
assigned to him by the Board of Directors or piibsd by these Bylaws. If there is no
President, the Chairman of the Boarfl Directors shall in addition be the Chief Executive
Officer of the corporation and shall have the p@sand duties prescribed in Section 6 of this
Article IV.

Section 6. PRESIDENT. Subject to such supervigmwers, if any, as may
be given by the Board of Directors to the Chairro&the Boardof Directors if there be such
an officer, the President shall be the Chief ExgeuOfficer of the corporation and shall,
subject to the control of the Board of Directorayé general supervision, direction and control
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of the business and officers of the corporatione shall preside at all meetings of the
stockholders and, in the absence of the ChairmathefBoardof Directors or if there be
none, at all meetings of the Board of Directorse shall be an ex-officio member of all
committees and shall have the general powers atedsdof management usually vested in the
office of President and Chief Executive Officer afrporations, and shall have such other
powers and duties as may be prescribed by the Bufaldirectors or these Bylaws.

Section 7. VICE PRESIDENTS. In the absence oaldity of the President,
the Vice Presidents in order of their rank as fikgdthe Board of Directors, or if not ranked,
the Vice President designated by the Board of Doms¢ shall perform all the duties of the
President, and when so acting shall have all tiveep® of and be subject to all the restrictions
upon the President. The Vice Presidents shall aeh other duties as from time to time may
be prescribed for them, respectively, by the Bazr®irectors.

Section 8. SECRETARY. The Secretary shall attaihdessions of the Board
of Directors and all meetings of the stockholdemd &ecord all votes and the minutes of all
proceedings in a book to be kept for that purpase shall perform like duties for the
standing committees when required by the Board ioddiors. He shall give, or cause to be
given, notice of all meetings of the stockholdersl af the Board of Directors, and shall
perform such other duties as may be prescribechéyBbard of Directors or these Bylaws.
He shall keep in safe custody the seal of the gatmpm, and when authorized by the Board,
affix the same to any instrument requiring it, amden so affixed it shall be attested by his
signature or by the signature of an Assistant $agre The Board of Directors may give
general authority to any other officer to affix tkeal of the corporation and to attest the
affixing by his signature.

Section 9. ASSISTANT SECRETARY. The Assistant @&y, or if there be
more than one, the Assistant Secretaries in theratdtermined by the Board of Directors, or
if there be no such determination, the Assistamre&ary designated by the Board of Directors,
shall, in the absence or disability of the Seckgtperform the duties and exercise the powers
of the Secretary and shall perform such other dwtied have such other powers as the Board
of Directors may from time to time prescribe.

Section 10. CHIEF FINANCIAL OFFICER. The ChiemBncial Officer shall
have the custody of the corporate funds and seurdand shall keep full and accurate
accounts of receipts and disbursements in booksgielg to the corporation and shall deposit
all moneys, and other valuable effects in the nanekto the credit of the corporation, in such
depositories as may be designated by the Boardirettors. He shall disburse the funds of
the corporation as may be ordered by the Boardi@cdrs, taking proper vouchers for such
disbursements, and shall render to the Board addirs, at its regular meetings, or when the
Board of Directors so requires, an account of iglltfansactions as Chief Financial Officer and
of the financial condition of the corporation. réquired by the Board of Directors, he shall
give the corporation a bond, in such sum and witkbhssurety or sureties as shall be
satisfactory to the Board of Directors, for theHail performance of the duties of his office
and for the restoration to the corporation, in ca$ehis death, resignation, retirement or
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removal from office, of all books, papers, vouchar®ney and other property of whatever
kind in his possession or under his control belogdd the corporation.

Section 11. ASSISTANT TREASURER. The AssistantaBurer, or if there
shall be more than one, the Assistant Treasurerthianorder determined by the Board of
Directors, or if there be no such determinatiore #hssistant Treasurer designated by the
Board of Directors, shall, in the absence or digalmf the Chief Financial Officer, perform the
duties and exercise the powers of the Chief Fiahr@ificer and shall perform such other
duties and have such other powers as the Boardreftbrs may from time to time prescribe.

ARTICLE V

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. PROCEEDINGS OTHER THAN THOSE BROUGHT BYE
CORPORATION. The corporation shall indemnify tcee tthaximum extent permitted by law
any person who was or is a party or is threatewmedbet made a party to any threatened,
pending or completed action, suit or proceedingetiwr civil, criminal, administrative or
investigative (other than an action by or in thghtiof the corporation) by reason of the fact
that he is or was a director or officer of the @rgiion, or is or was serving at the request of
the corporation as a director or officer of anotberporation, partnership, joint venture, trust
or other enterprise, against expenses (includiteyrays’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incubydhim in connection with such action, suit
or proceeding if he acted in good faith and in aamea he reasonably believed to be in or not
opposed to the best interests of the corporatiad, with respect to any criminal action or
proceeding, had no reasonable cause to believeohduct was unlawful. The termination of
any action, suit or proceeding by judgment, ordettlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, sélit create a presumption that the person did
not act in good faith and in a manner which he orably believed to be in or not opposed to
the best interests of the corporation, and, widpeet to any criminal action or proceeding,
had reasonable cause to believe that his condustuniawful.

Section 2. PROCEEDINGS BROUGHT BY THE CORPORATIONhe
corporation shall indemnify to the maximum exteatrpitted by law any person who was or is
a party or is threatened to be made a party totla®atened, pending or completed action or
suit by or in the right of the corporation to proewa judgment in its favor by reason of the
fact that he is or was a director or officer of tb@rporation, or is or was serving at the
request of the corporation as a director or offioéranother corporation, partnership, joint
venture, trust or other enterprise against expefisetiding attorneys’ fees) actually and
reasonably incurred by him in connection with tlededse or settlement of such action or suit
if he acted in good faith and in a manner he realslgrbelieved to be in or not opposed to the
best interests of the corporation and except tlatsuch indemnification shall be made in
respect of any claim, issue or matter as to whigth erson shall have been adjudged to be
liable to the corporation unless and only to theeeixthat the court in which such action or
suit was brought shall determine upon applicatiat,tdespite the adjudication of liability but
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in view of all the circumstances of the case, spelson is fairly and reasonably entitled to
indemnity for such expenses which such court stesdim proper.

Section 3. INDEMNIFICATION AGAINST EXPENSES. To thextent
that a director or officer of the corporation sHad#l successful on the merits or otherwise in
defense of any action, suit or proceeding refetceth Sections 1 and 2 of this Article V, or in
defense of any claim, issue or matter therein, hall e indemnified against expenses
(including attorneys’ fees) actually and reasonabturred by him in connection therewith.
For the avoidance of doubt, a claim dismissed wvathwithout prejudice is considered
successful for purposes of this Section 3

Section 4. AUTHORIZATION FOR INDEMNIFICATION AGAINS
EXPENSES. Any indemnification under Sections 1 araf ghis Article V (unless ordered by
a court) shall be made by the corporation only athaized in the specific case upon a
determination that indemnification of the director officer is proper in the circumstances
because he has met the applicable standard of coset forth in Sections 1 and 2 of this
Article V. Such determination shall be made (1)abynajority vote of the directors who are
not parties to such action, suit or proceedingheWugh less than a quorum, or (2) if there
are no such directors, or if such directors soctlirby independent legal counsel in a written
opinion, or (3) by the stockholders. The corpamtiacting through its Board of Directors or
otherwise, shall cause such determination to beenilado requested by any person who is
indemnifiable under this Article V.

Section 5. ADVANCEMENT OF EXPENSES. Expensesl@dng attorneys’
fees) incurred by an officer or director in defewdiany civil, criminal, administrative or
investigative action, suit or proceeding shall lzdpoy the corporation as they are incurred
and in advance of the final disposition of suchicagtsuit or proceeding upon receipt of an
undertaking by or on behalf of such director oriceff to repay such amount if it shall
ultimately be determined that he is not entitled b® indemnified by the corporation as
authorized in this Article V.

Section 6. INDEMNIFICATION OF EXPENSES NOT EXCLU#EE. The
indemnification and advancement of expenses prdvide or granted pursuant to, the other
paragraphs of this Article V shall not be deemedustve of any other rights to which those
seeking indemnification or advancement of expensey be entitled under any bylaw,
agreement, vote of stockholders or disinterestegttlirs or otherwise, both as to action in his
official capacity and as to action in another cagaeghile holding such office.

Section 7. INDEMNITOR OF FIRST RESORT. The corpgmma hereby agrees
that it is the indemnitor of first resort and thist obligations to an officer or director of the
corporation are primary and any obligation of ackhlwmlder of the corporation to advance
expenses or to provide indemnification for the sarpenses or liabilities incurred by such
office or director are secondary.

Section 8. DIRECTORS AND OFFICERS INSURANCE. TheaBd of
Directors may authorize, by a vote of a majorityaofjluorum of the Board of Directors, the
corporation to purchase and maintain insurance emalb of any person who is or was a
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director or officer of the corporation, or is or svaerving at the request of the corporation as
a director or officer of another corporation, parship, joint venture, trust or other enterprise
against any liability asserted against him and rirexli by him in any such capacity, or arising
out of his status as such, whether or not the catjpm would have the power to indemnify
him against such liability under the provisionstlais Article V.

Section 9. CORPORATION DEFINED; EFFECTS OF MERGERR O
CONSOLIDATION. For the purposes of this Article \k&ferences to “the corporation” shall
include, in addition to the resulting corporaticany constituent corporation (including any
constituent of a constituent) absorbed in a codatdn or merger which, if its separate
existence had continued, would have had power amldogty to indemnify its directors or
officers so that any person who is or was a direotoofficer of such constituent corporation,
or is or was serving at the request of such camstit corporation as a director or officer of
another corporation, partnership, joint venturastiror other enterprise, shall stand in the same
position under the provisions of this Article V fwvitrespect to the resulting or surviving
corporation as he would have with respect to sushstituent corporation if its separate
existence had continued.

Section 10. OTHER ENTERPRISES DEFINED. For purpaseghis section,
references to “other enterprises” shall include legge benefit plans; references to “fines” shall
include any excise taxes assessed on a persorregpiect to an employee benefit plan; and
references to “serving at the request of the catumm” shall include service as a director or
officer of the corporation which imposes duties on,involves services by, such director or
officer with respect to an employee benefit plas,participants or beneficiaries; and a person
who acted in good faith and in a manner he reaspimiieved to be in the interest of the
participants and beneficiaries of an employee litep&fn shall be deemed to have acted in a
manner “not opposed to the best interests of tipocation” as referred to in this section.

Section 11. CESSATION OF DIRECTOR OR OFFICER STAIUThe
indemnification and advancement of expenses prdvile or granted pursuant to, this Article
V shall, unless otherwise provided when authorigedatified, continue as to a person who
has ceased to be a director or officer and shaleino the benefit of the heirs, executors and
administrators of such a person.

Section 12. PROCEEDINGS INITIATED BY INDIVIDUAL.The corporation
shall be required to indemnify a person in conoectiith an action, suit or proceeding (or
part thereof) initiated by such person only if tetion, suit or proceeding (or part thereof)
was authorized by the Board of Directors of thepooation.

ARTICLE VI

CERTIFICATES OF STOCK

Section 1. CERTIFICATES. At the option of the Bdaof Directors, the
stock of the corporation may be (i) uncertificatedyidenced by entries into the corporation's

10
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stock ledger or other appropriate corporate bookkracords, as the Board of Directors may
determine from time to time, or (ii) evidenced byextificate signed by, or in the name of the
corporation by, the Chairman or Vice-Chairman af Board of Directors, or the President or
a Vice President, and by the Secretary or an Asgis$ecretary, or the Chief Financial Officer
or an Assistant Treasurer of the corporation, fyerty the number of shares represented by the
certificate owned by such stockholder in the coagion.

Section 2. SIGNATURES ON CERTIFICATES. Any or afl the signatures
on the certificate may be a facsimile. In case aifiger, transfer agent, or registrar who has
signed or whose facsimile signature has been plapet a certificate shall have ceased to be
such officer, transfer agent, or registrar befarehscertificate is issued, it may be issued by the
corporation with the same effect as if he were soificer, transfer agent, or registrar at the
date of issue.

Section 3. LOST CERTIFICATES. The Board of Dimst may direct a new
certificate or certificates to be issued in plat@amy certificate or certificates theretofore is$ue
by the corporation alleged to have been lost, stale destroyed, upon the making of an
affidavit of that fact by the person claiming thertdicate of stock to be lost, stolen or
destroyed. When authorizing such issue of a nesificate or certificates, the Board of
Directors may, in its discretion and as a condifiwecedent to the issuance thereof, require the
owner of such lost, stolen or destroyed certificatecertificates, or his legal representative, to
advertise the same in such manner as it shallnreguid/or to give the corporation a bond in
such sum as it may direct as indemnity against cayn that may be made against the
corporation with respect to the certificate allegechave been lost, stolen or destroyed.

Section 4. TRANSFERS OF STOCK. Upon surrendetht corporation, or
the transfer agent of the corporation, of a cedi# for shares duly endorsed or accompanied
by proper evidence of succession, assignation thoaty to transfer, it shall be the duty of the
corporation to issue a new certificate to the persotitled thereto, cancel the old certificate
and record the transaction upon its books.

Section 5. FIXED RECORD DATE. In order that thermoration may
determine the stockholders entitled to notice ofmrote at any meeting of the stockholders,
or any adjournment thereof, or entitled to recgiagment of any dividend or other distribution
or allotment of any rights, or entitled to exerciaay rights in respect of any change,
conversion or exchange of stock or for the purpofsany other lawful action, the Board of
Directors may fix a record date which shall not here than sixty nor less than ten days
before the date of such meeting, nor more thary sbetys prior to any other action. A
determination of stockholders of record entitled rtotice of or to vote at a meeting of
stockholders shall apply to any adjournment ofrtieeting; provided, however, that the Board
of Directors may fix a new record date for the adjed meeting. In order that the
corporation may determine the stockholders entitedonsent to corporate action in writing
without a meeting, the Board of Directors may fixegord date which shall not be more than
ten days after the date upon which the resolutiwingf the record date is adopted by the
Board of Directors.

11
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Section 6. REGISTERED STOCKHOLDERS. The corporatishall be
entitled to treat the holder of record of any shareshares of stock as the holder in fact
thereof and accordingly shall not be bound to re@sgany equitable or other claim or interest
in such share on the part of any other person, Mehatr not it shall have express or other
notice thereof, save as expressly provided byais lof the State of Delaware.

ARTICLE VI

GENERAL PROVISIONS

Section 1. DIVIDENDS. Dividends upon the capgtdck of the corporation,
subject to the provisions of the Certificate ofdrmoration, if any, may be declared by the
Board of Directors at any regular or special mggtpursuant to law. Dividends may be paid
in cash, in property, or in shares of the capitalcls, subject to the provisions of the
Certificate of Incorporation.

Section 2. PAYMENT OF DIVIDENDS; DIRECTORS’ DUTIES Before
payment of any dividend there may be set asideobuainy funds of the corporation available
for dividends such sum or sums as the directoms fiime to time, in their absolute discretion,
think proper as a reserve fund to meet contingenae for equalizing dividends, or for
repairing or maintaining any property of the comgi@n, or for such other purpose as the
directors shall think conducive to the interestsh& corporation, and the directors may abolish
any such reserve.

Section 3. CHECKS. All checks or demands for nyoped notes of the
corporation shall be signed by such officer orceffs as the Board of Directors may from time
to time designate.

Section 4. FISCAL YEAR. The fiscal year of therporation shall be fixed by
resolution of the Board of Directors.

Section 5. CORPORATE SEAL. The corporate seall steve inscribed
thereon the name of the corporation, the year obiganization and the words “Corporate
Seal, Delaware.” Said seal may be used by caitsoga facsimile thereof to be impressed or
affixed or reproduced or otherwise.

Section 6. MANNER OF GIVING NOTICE. Whenever, @ndhe provisions
of the statutes or of the Certificate of Incorpaator of these Bylaws, notice is required to
be given to any director or stockholder, it shalt be construed to mean personal notice, but
such notice may be given in writing, by mail, addied to such director or stockholder, at his
address as it appears on the records of the cdigoravith postage thereon prepaid, and such
notice shall be deemed to be given at the time whersame shall be deposited in the United
States mail. Notice to directors may also be gierelegram.

12
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Section 7. WAIVER OF NOTICE. Whenever any notiserequired to be
given under the provisions of the statutes or @f @ertificate of Incorporation or of these
Bylaws, a waiver thereof in writing, signed by tperson or persons entitled to said notice,
whether before or after the time stated thereia|l e deemed equivalent thereto.

ARTICLE <Vl

AMENDMENTS

AMENDMENT BY DIRECTORS OR STOCKHOLDERS. These Bya may
be altered, amended or repealed or new Bylaws reagdbpted by the stockholders or by the
Board of Directors, when such power is conferredbrughe Board of Directors by the
Certificate of Incorporation, at any regular megtiof the stockholders or of the Board of
Directors or at any special meeting of the stoalkéwd or of the Board of Directors€or the

avoidanceof doubt, any suchalteration,amendmenbr repealor adoptionof new Bylaws b
the stockholdersor by the Board of Directorsshall not adverselyaffect any person’sright to
indemnification pursuantto Article V_hereofin respectof acts or omissionsby such person

occurring prior to such alteration, amendmentrepealor adoption. If the power to adopt,
amend or repeal Bylaws is conferred upon the BaafrdDirectors by the Certificate of

Incorporation it shall not divest or limit the powef the stockholders to adopt, amend or
repeal Bylaws.

* % % * %

13
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Exhibit B-2
Form of Certificate of Incorporation for New Altegrity and Altegrity Holding Corp. (Revised
Filing)
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CERTIFICATE OF INCORPORATION
OF
[NEW ALTEGRITY HOLDCO 1]

Dated as of August ___, 2015

FIRST: The name of this corporation (the “Corporation”) shall be [NEW ALTEGRITY
HOLDCO 1].

SECOND: Its registered office in the State of Delaware is to be located at [2711
Centerville Road, Suite 400, Wilmington, County of New Castle, Delaware, 19808], and
the name of its registered agent at such address is the [Corporation Service Company]®.

THIRD: The purpose or purposes of the Corporation shall be to engage in any lawful act
or activity for which corporations may be organized under the General Corporation Law
of the State of Delaware (the “DGCL”).

FOURTH: The total number of shares of stock which this Corporation is authorized to
issue is 25,000,000. All such shares are of one class and are shares of Common Stock
with the par value of $0.01 per share. The issuance of nonvoting equity securities is
prohibited only so long as and to the extent prohibited by Section 1123(a)(6) of title 11 of
the United States Code.

FIFTH: The name and mailing address of the incorporator are as follows:

Name Mailing Address
Yashreeka Huq Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas
New York, NY 10019-6064

SIXTH: The Board of Directors shall have the power to adopt, amend or repeal the
bylaws.

SEVENTH: The personal liability of the directors of the Corporation is hereby
eliminated to the fullest extent permitted by the provisions of paragraph (7) of subsection
(b) of 8102 of the DGCL, as the same may be amended and supplemented.

EIGHTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) agents of the
Company (and any other persons to which the DGCL permits the Corporation to provide
indemnification) through bylaw provisions, agreements with such agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the

! Note to Draft: To be determined.
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indemnification and advancement otherwise permitted by Section 145 of the DGCL,
subject only to the limits created by the DGCL and applicable decisional law, with
respect to actions for breach of duty to the Corporation, its stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this Article Eighth
shall not adversely affect any right or protection of a director, officer, agent or other
person existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director, officer or agent occurring prior to,
such amendment, repeal or modification.

[Remainder of the page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned, being the incorporator herein before
named, has executed, signed and acknowledged this Certificate of Incorporation as of the
date first above written.

Yashreeka Huq
Incorporator

Signature Page to [NEW ALTEGRITY HOLDCO 1] - Certificate of Incorporation
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Blackline Comparing Exhibit B-2 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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CERTIFICATE OF INCORPORATION
OF
[NEW ALTEGRITY HOLDCO 1]

Dated as of JuneAugust  , 2015

FIRST: The name of this corporation (the “Corporatjonshall be [NEW
ALTEGRITY HOLDCO 1]

SECOND: lts registered office in the State of Delawaretdsbe located at [2711
Centerville Road, Suite 400, Wilmington, County déw Castle, Delaware, 19808],
and the name of its registered agent at such agldseshe [Corporation Service
Companyj.

THIRD: The purpose or purposes of the Corporation sleatiobengage in any lawful
act or activity for which corporations may be ongad under the General Corporation
Law of the State of Delaware (the “DGQL

FOURTH: The total number of shares of stock which thisgdoation is authorized to
issue is1;0025,000,000 All such shares are of one class and are shdr€®mmon
Stock with the par value of $0.01 per shar@.he issuanceof nonvoting equity
securities is_prohibited only so long as and to the extent prohibited by Section
112364)(6) of title 11 of the United States Code.

FIFTH: The name and mailing address of the incorporat®raa follows:

Name Mailing Address
Yashreeka Huq Paul, Weiss, Rifkind, Wharton & Gami&LP

1285 Avenue of the Americas
New York, NY 10019-6064

SIXTH: The Board of Directors shall have the power topadamend or repeal the
bylaws.

SEVENTH: The personal liability of the directors of the @oration is hereby
eliminated to the fullest extent permitted by theovsions of paragraph (7) of
subsection (b) of 8102 of the DGCL, as the same lbeagmended and supplemented.

1 Note to Draft To be determined.
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EIGHTH: To the fullest extent permitted by applicable lathe Corporation is
authorized to provide indemnification of (and adv@ment of expenses to) agents of
the Company (and any other persons to which the ID@&mits the Corporation to
provide indemnification) through bylaw provisionagreements with such agents or
other persons, vote of stockholders or disintedesiisectors or otherwise, in excess of
the indemnification and advancement otherwise pezthiby Section 145 of the DGCL,
subject only to the limits created by the DGCL agbplicable decisional law, with
respect to actions for breach of duty to the Caapon, its stockholders, and others.

Any amendment, repeal or modification of the foriaggorovisions of this Article
Eighth shall not adversely affect any right or pation of a director, officer, agent or
other person existing at the time of, or incredeeliability of any director of the
Corporation with respect to any acts or omissionsuch director, officer or agent
occurring prior to, such amendment, repeal or neadibn.

[Remainder of the page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned, being the ripocator herein
before named, has executed, signed and acknowlatige@ertificate of Incorporation
as of the date first above written.

Yashreeka Huq
Incorporator

Signhature Page to [NEW ALTEGRITY HOLDCO 1] — Cidiie of Incorporation
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Exhibit B-3
Form of New Altegrity Shareholders Agreement (Revised Filing)
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STOCKHOLDERS AGREEMENT

by and among

[NEW ALTEGRITY HOLDCO 1],

and

the STOCKHOLDERS that are parties hereto

DATED AS OF [e], 2015
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STOCKHOLDERS AGREEMENT

This Stockholders Agreement, dated as of [e], 2015 (the “Effective Date”), is
entered into by and among [New Altegrity Holdco 1], a Delaware corporation (the
“Company”), and those stockholders of the Company receiving Stock pursuant to the
Amended Joint Chapter 11 Plan of Altegrity Inc., et al., dated as of [®], 2015, including
without limitation those stockholders of the Company listed on the signature pages hereto (as
amended, supplemented or modified from time to time, this “Agreement”). Unless otherwise
specified, capitalized terms used herein shall have the respective meanings set forth in
Article I. The Company, the Stockholders and any stockholder joined as a party to this
Agreement pursuant to the provisions hereof are sometimes collectively referred to herein as
the “Parties” and each is sometimes referred to herein as a “Party.”

RECITALS

WHEREAS, the Company was incorporated by the filing of the Certificate of
Incorporation of the Company, in the form attached hereto as Exhibit A, in the office of the
Secretary of State of the State of Delaware on [e], 2015 (as the same may be amended,
restated or otherwise modified from time to time, the “Certificate of Incorporation”).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises, covenants,
and agreements set forth herein and for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS AND USAGE

SECTION 1.01. Definitions. (a) The following terms shall have the
following meanings for the purposes of this Agreement:

“Addendum Agreement” means an Addendum Agreement in the form
attached hereto as Exhibit C.

“Affiliate” means, with respect to a specified Person, a Person that directly, or
indirectly through one or more intermediaries, controls or is controlled by, or is under
common control with, such specified Person, and with respect to any Stockholder, an
“Affiliate” shall include any investment fund, alternative investment vehicle, special purpose
vehicle or holding company that (i) is directly or indirectly managed, advised or controlled
by such Stockholder or any Affiliate of such Stockholder or (ii) is advised or managed by the
same investment adviser as, or an Affiliate of the investment adviser of, such Stockholder;
provided, however, that an Affiliate shall not include any portfolio company of any Person
(including any Stockholder).
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“Applicable Governance Rules” means any applicable federal and state
securities laws and the applicable rules of the NYSE" relating to the Board and the corporate
governance of the Company, including, without limitation, Rule 10A-3 of the Exchange Act
and Rule 303A of the NYSE Listed Company Manual.

“Board” means the Board of Directors of the Company.

“Business Day” means any day excluding Saturday, Sunday or any day which
is a legal holiday under the laws of the State of New York or is a day on which banking
institutions are authorized or required by law or other governmental action to close.

“Bylaws” means the Bylaws of the Company adopted as of the Effective
Date, in the form attached hereto as Exhibit B, as the same may be amended, restated or
supplemented from time to time.

“Capital Research & Management” means certain funds and accounts advised
by Capital Research and Management Company and any of its Affiliates.

“Change of Control” means: (i) an acquisition by any Person or group of
Persons of Equity Securities of the Company, whether already outstanding or newly issued,
in a transaction or series of transactions, if immediately thereafter such Person or group of
Persons (other than the Stockholders or their respective Affiliates or a wholly-owned
Subsidiary of the Company) has, or would have, directly or indirectly, beneficial ownership
of eighty percent (80%) or more of the combined Equity Securities or voting power of the
Company; (ii) the sale of all or substantially all (i.e., eighty percent (80%) or more) of the
assets of the Company and its Subsidiaries, taken as a whole, directly or indirectly, to any
Person or group of Persons (other than the Stockholders or their respective Affiliates or a
wholly-owned Subsidiary of the Company) in a transaction or series of transactions; or (iii)
the consummation of a tender offer, merger, recapitalization, consolidation, business
combination, reorganization or other transaction, or series of related transactions, involving
the Company and any other Person or group of Persons; unless, in the case of clause (iii) of
this definition, both (1) the then-existing Stockholders, immediately prior to such transaction
or the first transaction in such series of transactions, will beneficially own more than twenty
percent (20%) of the combined Equity Securities or voting power of the Company (or, if the
Company will not be the surviving entity in such transaction or series of transactions, such
surviving entity) immediately after such transaction or series of transactions and (2) the
individuals who are Directors, immediately prior to such transaction or the first transaction in
such series of transactions, will be entitled to cast at least a majority of the votes of the Board
(or the board of managers or equivalent body of such surviving entity, as the case may be)
after the closing of such transaction or series of transactions. As used in this definition of
Change of Control, the term “group” shall have the same meaning of such term is used in
Rule 13d-5 of the Exchange Act.

“Code” means the Internal Revenue Code of 1986.

! Note to Draft: Draft assumes any registration will be with the NYSE.
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“Common Stock” means shares of common stock of the Company, par value
$[0.01] per share.

“Company Governing Documents” means, collectively, the Certificate of
Incorporation and the Bylaws.

“control” (including the terms “controlling” and “controlled”), with respect to
the relationship between or among two or more Persons, means the possession, directly or
indirectly, of the power to direct or cause the direction of the affairs or management of such
subject Person, whether through the ownership of voting securities, as trustee or executor, by
contract or otherwise.

“Debt Securities” means Securities evidencing Indebtedness of the Company
and its Subsidiaries of the type set forth in clause (ii) of the definition of “Indebtedness.”

“DGCL” means the Delaware General Corporations Law.

“Enforceability Exceptions” means (i) any applicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium or other similar laws relating to or
affecting the enforcement of creditors’ rights generally, and (ii) any legal principles of
general applicability governing the availability of equitable remedies, including principles of
commercial reasonableness, good faith and fair dealing (whether considered in a proceeding
in equity or at law or under applicable legal codes).

“Equity Security” has the meaning ascribed to such term in Rule 405 under
the Securities Act, and in any event, includes any security having the attendant right to vote
for directors or similar representatives and any general or limited partner interest in any
Person.

“Exchange Act” means the United States Securities Exchange Act of 1934
and the rules and regulations thereunder.

“Fair Market Value” means, with respect to property (other than cash), the
fair market value of such property as determined in good faith by the Board.

“Fiscal Year” means the twelve (12)-month (or shorter) period ending on
December 31 of each year.

“GAAP” means United States generally accepted accounting principles as in
effect from time to time.

“Governmental Authority” means any: (i) nation, state, commonwealth,
province, territory, county, municipality, district or other jurisdiction of any nature; (ii) U.S.
and other federal, state, local, municipal, foreign or other government; or (iii) governmental
or quasi-governmental authority of any nature (including any governmental division,
department, agency, commission, instrumentality, official, organization, unit, body or entity,
any court or other tribunal).
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“Hedging Obligation” means, with respect to any Person, any liability of such
Person under any interest rate, currency or commodity swap agreement, cap agreement or
collar agreement, and any other agreement or arrangement designed to protect a Person
against fluctuations in interest rates, currency exchange rates or commodity prices.

“Indebtedness” of a Person means, at any date, without duplication, (i) all
obligations of such Person for borrowed money, (ii) all obligations of such Person evidenced
by bonds, debentures, notes or other similar instruments (excluding contingent obligations
under surety bonds), (iii) all obligations of such Person to pay the deferred purchase price of
property or services, except trade accounts payable arising and paid in the ordinary course of
business, (iv) the capitalized amount of all capital leases of such Person, (v)all
non-contingent obligations of such Person to reimburse any bank or other Person in respect
of amounts paid under a letter of credit, bankers acceptance, surety bond or similar
instrument, (vi) all Equity Securities of such Person subject to repurchase or redemption
otherwise than at the sole option of such Person, (vii) all obligations of a type described in
clauses (i) through (vi) and clauses (viii) and (ix) of this definition secured by a Lien on any
asset of such Person, whether or not such obligation is otherwise an obligation of such
Person, (viii) all Hedging Obligations of such Person, and (ix) all Indebtedness of others
guaranteed by such Person. Any obligation constituting Indebtedness solely by virtue of the
preceding clause (vii) shall be valued at the lower of the Fair Market Value of the
corresponding asset and the aggregate unpaid amount of such obligation.

“Independent Director” means a Director who, as of the date of such
Director’s election or appointment to the Board and as of any other date on which the
determination is being made, would qualify as an “independent director” of the Company
under Rule 303A(2) of the NYSE Listed Company Manual (assuming for this purpose that it
applies to each such Person).

“IPO” means an initial public offering by the Company of Common Stock
pursuant to the Securities Act.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge,
security interest or encumbrance of any kind, or any other type of preferential arrangement
that has the practical effect of creating a security interest, in respect of such asset.

“Litespeed” means Litespeed Master Fund, Ltd. and any other funds and
accounts, as the case may be, advised by Litespeed Management LLC and any of its
Affiliates.

“Majority Stockholders” means, collectively, Capital Research &
Management, Litespeed, Mudrick and Third Avenue; so long as, with respect to each such
entity, such entity continues to hold any Common Stock.

“Majority Vote” means a vote of a majority of the shares of the Common
Stock held by the Majority Stockholders at the time of determination.
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“Maximum Tag-Along Portion” means, with respect to any Tag-Along
Stockholder exercising its Tag-Along Rights, a number of shares of Common Stock equal to
(1) the number of shares of Common Stock held by such Tag-Along Stockholder, multiplied
by (ii) a fraction expressed as a percentage, the numerator of which is the number of shares
of Common Stock proposed to be sold by the Selling Stockholders in such Tag-Along Sale
and the denominator of which is the aggregate number of shares of Common Stock held by
such Selling Stockholders.

“Mudrick” means certain funds and accounts advised by Mudrick Capital
Management, LP and any of its Affiliates.

“NYSE” means the New York Stock Exchange.

“Percentage Interest” means, with respect to any Stockholder and as of any
date of determination, a fraction, expressed as a percentage, the numerator of which is the
number of shares of Common Stock held by such Stockholder as of such date and the
denominator of which is the aggregate number of shares of Common Stock held by all
Stockholders as of such date.

“Person” means any individual, firm, corporation, partnership, limited
liability company, trust, estate, joint venture, Governmental Authority or other entity.

“Pro Rata Portion” means, as of any date of determination, (i) with respect to
any Stockholder, a fraction, expressed as a percentage, the numerator of which is the number
of shares of Common Stock held by such Stockholder as of such date and the denominator of
which is the number of shares of Common Stock issued and outstanding as of such date, and
(i) with respect to any shareholder of any other group or class of shareholders, a fraction,
expressed as a percentage, the numerator of which is the number of shares of Stock or other
Equity Securities of the Company (as the case may be) held by such shareholder as of such
date and the denominator of which is the aggregate number of shares of Stock or other
Equity Securities of the Company (as the case may be) held by all of the shareholders of
such group or class as of such date.

As an example, if (i) the Company has four (4) Stockholders each holding
twenty five percent (25%) of the Company’s issued and outstanding Common Stock and (i1)
the Company proposes to sell an additional 1000 shares of Common Stock in accordance
with Section 3.03, then each of such Stockholders’ Pro Rata Portion with respect to such
additional Common Stock is twenty five percent (25%) and each such Stockholder shall be
entitled to subscribe for 250 shares of such Common Stock pursuant to the Preemptive
Rights set forth in Section 3.03; provided, however, that if (iii) three (3) of such Stockholders
exercise their Preemptive Rights to purchase 250 shares of Common Stock each and
additionally exercise their Additional Purchase Rights in full, but (iv) one (1) of such
Stockholders exercises its Preemptive Rights to purchase only 100 shares of Common Stock
and thereby leaves 150 shares of Common Stock unallocated, then the Pro Rata Portion of
each of the three (3) Stockholders who exercise their Additional Purchase Rights with
respect to the additional 150 shares of Common Stock will be thirty three and one third
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percent (33 1/3"%) and each such Stockholder will be allocated an additional 50 shares of
Common Stock.

“Representatives” means with respect to any specified Person, such Person’s
current, former or future (as applicable) officers, directors, managers, shareholders, partners,
members, equity holders, parents, agents, employees, representatives (including attorneys,
accountants, consultants, bankers and financial advisors of such Person or its Affiliates) and
Affiliates (including, with respect to any Stockholder, any Director(s) and Board Observer(s)
designated by such Stockholder).

“Securities” means any stock, shares, units, partnership interests, voting trust
certificates, certificates of interest or participation in any profit-sharing agreement or
arrangement, options, warrants, bonds, debentures, notes, or other evidences of indebtedness,
secured or unsecured, convertible, subordinated or otherwise, or in general any instruments
commonly known as “securities” or any certificates of interest, shares or participations in
temporary or interim certificates for purchase or acquisition of, or any right to subscribe to,
purchase or acquire, any of the foregoing.

“Securities Act” means the United States Securities Act of 1933 and the rules
and regulations thereunder.

“shareholder” means any holder of Common Stock or any other class of stock
of the Company which may be authorized and issued from time to time (including any
preferred stock of the Company).

“Stock” means, collectively, the Common Stock and any other class of stock
of the Company which may be authorized and issued from time to time (including any
preferred stock of the Company).

“Stockholder” means a holder of Common Stock that is a Party to this
Agreement and any Transferee thereof joined to this Agreement as a Party in accordance
with the terms hereof.

“Subsidiary” means, with respect to any Person, any corporation, partnership,
limited liability company, association, joint venture or other business entity of which more
than fifty percent (50%) of the total voting power of shares of capital stock or other
ownership interests entitled (without regard to the occurrence of any contingency) to vote in
the election of the Person or Persons (whether directors, managers, trustees or other Persons
performing similar functions) having the power to direct or cause the direction of the
management and policies thereof is at the time owned or controlled, directly or indirectly, by
that Person or one or more of the other Subsidiaries of that Person or a combination thereof.

“Third Avenue” means certain funds managed by Third Avenue Management
LLC, including Third Avenue Trust, on behalf of Third Avenue Focused Credit Fund.

“Transfer” means any sale, assignment, transfer, exchange, gift, bequest,
pledge, hypothecation or other disposition or encumbrance, direct or indirect, in whole or in
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part, by operation of law or otherwise, and shall include all matters deemed to constitute a
Transfer under Article V. The terms “Transferred,” “Transferring,” “Transferor” and
“Transferee” have meanings correlative to the foregoing.

“Treasury Regulations” mean the regulations promulgated under the Code.

As used in this Agreement, each of the following capitalized terms shall have
the meaning ascribed to them in the Section set forth opposite such term:

Term Section
ACCOUNTING FIIM ..o 2.02(b)
Additional Purchase Right ...........ccccceeviiieiievresc e, 3.03(b)
Additional SECUNITIES .......cccevveriiierieieriseceeee e, 3.03(a)
AGrEEMENT ....c.viviiiiieiieeie e Preamble
Board Designation RIghtS ..........ccccoovevininiiiiniieee 4.01(b)
BOard ODSEIVEL .....c..ccvveieeieiee e 4.04(a)
CEO et 4.04(a)
Certificate of INCOrporation..........ccccovcevvreniininrienene i, Recitals
COMMUTEEE ...t 0
COMPANY ittt Preamble
Confidential Information...........ccccoeeverininiiniicec 6.15(b)
DIrECION ...t 4.01(a)
Disinterested Director Approval ..........cccoevvvieienenenn. 4.03(b)
Drag-Along NOLICE ......cccveieiieir e 5.03(a)
Drag-Along PUICNASEN .........ccccviieiiiienieiiseseeeeesie e 5.03(a)
Drag-Along Sale.........ccccoveiiiieiieeceeceee e 5.03(a)
Drag-Along STOCK .......ccccviiiiiiiieie e 5.03(a)
Drag-AloNg TEIMS ......ccovveieiieiieeee e 5.03(a)
Dragging Stockholders.........cccoeeiiieniiiiiiccce e 5.03(a)
Effective Date........cccovvieieieiee e Preamble
PATIES ..o.vveeeeee et e ettt Preamble
PartY oo Preamble
Preemptive NOLICE .........covevierieiierescree e 3.03(b)
Preemptive Right.........cccooveiiiiiiice e, 3.03(a)
Proposed OffEree(S).......coueruererrererieririesisieieeesee e 3.03(a)
Related Party Transaction ...........ccccceveevveveeieseesieeieenen, 4.03(b)
Selling StoCKNOIErS. ........ccoviiiiiieeee 5.02(a)
Selling Stockholders Representative...........ccccceevveiveenne. 5.02(b)
Quarterly Conference Call ... 2.03
Special Stockholder Approval..........ccccoovvevieiiieiicceee 4.03(a)
SpecCified ACIVILY.....cccovieeriee e 4.06
Stockholder Parti€s.........covvvivveieeiiiecie e 6.15(a)
Tag-AloNg EXErCISe.......cccoviiiiiiiieie e, 5.02(c)
Tag-AloNg NOLICE.......eeiieiieeiie e 5.02(b)
Tag-Along PUIChESEr...........coviiieieneicse e, 5.02(a)
Tag-Along RIGNTS .......ecvieiieciicceee e 5.02(a)
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Term Section
Tag-AloNg Sale .......ooveicec e 5.02(a)
Tag-AloNg STOCK ..o 5.02(d)
Tag-Along Stockholder ..........ccvevevvevecieceee e, 5.02(c)
Tag-AlONg TEIMS ..o e 5.02(b)

SECTION 1.02. Terms and Usage Generally.

€)) The definitions in Section 1.01 shall apply equally to both the
singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. All
references herein to Articles, Sections, Exhibits and Schedules shall be deemed to be
references to Articles and Sections of, and Exhibits and Schedules to, this Agreement unless
the context shall otherwise require. The terms “clause(s)” and “subparagraph(s)” shall be
used herein interchangeably. The words “include,” “includes” and “including” shall be
deemed to be followed by the phrase “without limitation.” All accounting terms not defined
in this Agreement shall have the meanings determined by GAAP. The words “hereof,”
“herein” and “hereunder” and words of similar import when used in this Agreement shall
refer to this Agreement as a whole and not to any particular provision of this Agreement.
References to a Person are also to its permitted successors and permitted assigns. Unless
otherwise expressly provided herein, any agreement, instrument or statute defined or referred
to herein or in any agreement or instrument that is referred to herein means such agreement,
instrument or statute as from time to time amended, modified, supplemented or restated,
including (in the case of agreements or instruments) by waiver or consent and (in the case of
statutes) by succession of comparable successor statutes and references to all attachments
thereto and instruments incorporated therein. Each reference herein (other than in any
Schedule or Exhibit) to Stock amounts shall be appropriately adjusted for any Stock split,
recapitalization, recombination, reclassification or the like with respect to such Stock
occurring after the date hereof. Any references herein to “USS$,” “$” or “dollars” shall mean
U.S. dollars.

(b) For purposes of this Agreement, ownership of Common Stock
by a Stockholder and any Affiliates of such Stockholder shall be aggregated for purposes of
satisfying any ownership thresholds set forth herein.

ARTICLE 11
JOINDER:; BOOKS AND RECORDS

SECTION 2.01. Joinder.

@) The name, address, class and number of shares of Common
Stock held of record of each Stockholder, and the respective Percentage Interest of each
Stockholder, in each case as of the date hereof, are set forth on Schedule A. Notwithstanding
anything to the contrary in this Agreement, when any Common Stock is issued, repurchased,
redeemed or Transferred in accordance with this Agreement to or from any shareholder that
is or will become a Party to this Agreement, the Company shall, as applicable, promptly
thereafter amend Schedule A to reflect such issuance, repurchase, redemption or Transfer,
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the joining of the recipient of such Common Stock as a substitute Party and the resulting
Percentage Interest of each Stockholder and such newly joined Party in its capacity as a
Stockholder and no consent of any Party shall be required in connection with any such
amendment.

(b) No Transferee of any Common Stock initially held by any
Stockholder shall be deemed to be a Party or acquire any rights hereunder, unless (i) such
Common Stock is Transferred in compliance with the provisions of this Agreement
(including Article V) and (ii) such Transferee shall have executed and delivered to the
Company an Addendum Agreement and any other instruments as the Company reasonably
deems necessary or desirable to effectuate such Transfer and to confirm the agreement of
such Transferee to be bound by this Agreement; provided, however, that in accordance with
Section 4.01(b), in no event shall a Board Designation Right (as defined below) be
Transferable. Upon complying with the immediately preceding sentence, without the need
for any further action of any Person, such Transferee or recipient shall be deemed a Party and
a Stockholder. Such Transferee shall (A) enjoy the same rights, and be subject to the same
obligations, as the Transferor in its capacity as a Stockholder and (B) not enjoy any of the
rights, or be subject to any of the obligations, of the Transferor in its capacity as a Majority
Stockholder, except for those rights set forth in (x) the last sentence of Section 2.02(b), (y)
Section 2.03 and (z) Section 2.04; provided, that such Transferor shall not be relieved of any
obligation or liability hereunder arising prior to the consummation of such Transfer but shall
be relieved of all future obligations with respect to the Common Stock so Transferred. As
promptly as practicable after the joinder of such Transferee as a Party, the books and records
of the Company shall be amended to reflect such joinder. Notwithstanding anything to the
contrary herein, including Section 6.14, in the event of any joinder of a Transferee pursuant
to this Section 2.01(b), this Agreement shall be deemed amended to reflect such joinder, and
any formal amendment of this Agreement (including Schedule A attached hereto) in
connection therewith shall only require execution by the Company and such newly joined
Party to be effective. The provisions of this Section 2.01 shall apply to any Affiliate of a
Stockholder that is issued Stock in accordance with the terms hereof mutatis mutandis.

(© If a Stockholder shall Transfer all (but not less than all) its
Common Stock, such Stockholder shall thereupon cease to be a Stockholder and a Party and
shall not otherwise have any ongoing rights, or otherwise be entitled to any benefits, under
this Agreement; provided, however, that notwithstanding the foregoing, such Stockholder
shall continue to be bound by the provisions of Section 6.15.

SECTION 2.02. Accounting Information

€)) Accounting Method. For financial reporting purposes, the
books and records of the Company shall be kept on the accrual method of accounting and in
accordance with GAAP, in each case, applied in a consistent manner and such books and
records shall reflect all Company transactions.

(b) Financial Reports. The books and records of the Company
shall be audited as of the end of each Fiscal Year by a “Big Four” accounting firm (an
“Accounting Firm”) selected by the Board or the audit committee thereof. The Company
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shall provide, or otherwise make available, to each Stockholder: (i) on an annual basis,
within one hundred twenty (120) days after the end of each Fiscal Year, an audited
consolidated balance sheet, statement of operations and statement of cash flow of the
Company and its Subsidiaries (including any customary discussion and analysis of such
financial statements by the Company’s senior management) audited by the Accounting Firm;
(ii) on a quarterly basis, within forty-five (45) days after the end of each fiscal quarter, an
unaudited quarterly and year-to-date consolidated balance sheet and related statement of
operation and statement of cash flow of the Company and its Subsidiaries (including any
customary discussion and analysis of such financial statements by the Company’s senior
management); and (iii) any additional information as may be determined from time to time
by the Board. Such annual and quarterly financial information referred to in clauses (i) and
(i) above will be prepared in all material respects in accordance with GAAP, subject to year-
end audit adjustments and the absence of notes in the case of such quarterly financial
information. The Company shall provide, or otherwise make available, to each Majority
Stockholder any additional information as may be reasonably requested by a Majority
Stockholder.

SECTION 2.03. Conference Calls.

@ At least thirty (30) and not more than forty-five (45) days after
the end of each quarter of each Fiscal Year, or at such other times as the Board may from
time to time determine, the Board shall host a conference call (the “Quarterly Conference
Call”) among the Majority Stockholders and such members of the Company’s senior
management as any Majority Stockholder may request to discuss the financial condition of
the Company.

(b) At least thirty (30) and not more than ninety (90) days after the
end of (i) the second quarter of each Fiscal Year and (ii) each Fiscal Year, a conference call
(the “Semi-Annual Conference Call”’) will be held among the Stockholders and members of
the Company’s senior management, including the Company’s chief executive officer or chief
financial officer, to discuss the business and financial condition of the Company.

SECTION 2.04. Books and Records. The Company shall keep full and
accurate books of account and other records of the Company and its Subsidiaries at its
principal place of business. During regular business hours, upon reasonable notice and in a
manner that does not unreasonably interfere with the business of the Company and its
Subsidiaries, each Majority Stockholder (a) shall have access to inspect such books and
records and the properties of the Company and its Subsidiaries for purposes reasonably
related to its ownership of Common Stock, and (b) upon reasonable request, shall be
afforded the opportunity to discuss the affairs of the Company and its Subsidiaries with
members of management of the Company. Any request for access to the books, records,
properties and members of management of the Company and its Subsidiaries (as applicable)
pursuant to the DGCL shall be granted during regular business hours, upon reasonable notice
and in a manner that does not unreasonably interfere with the business of the Company and
its Subsidiaries and subject to such other reasonable restrictions permitted by the DGCL.

10



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 55 of 336

SECTION 2.05. Limitations. The provisions set forth in this Article Il
relating to the provisions of financial statements, the Quarterly Conference Call and access
and information rights are subject to the requirements of applicable laws, rules and
regulations.

ARTICLE IIT
COMMON SHARES: PREEMPTIVE RIGHTS; INITIAL PUBLIC OFFERING

SECTION 3.01. Common Stock. The number of shares of Common Stock
issued to Stockholders shall be listed on Schedule A, which may be amended from time to
time by the Company as required to reflect changes in the number of shares of Common
Stock held by the Stockholders and to reflect the addition of Stockholders, or cessation of
status as such, or any adjustments for any Common Stock split, Common Stock dividend,
recapitalization, recombination, reclassification, or other similar transaction with respect to
Common Stock occurring after the date hereof, and as of the date hereof, the Company has
issued to each Stockholder the number of shares of Common Stock set forth opposite such
Stockholder’s name on Schedule A under the heading “Number of Shares of Common Stock
Held of Record.”

SECTION 3.02. Certificates. Issued and outstanding Common Stock held
by the Stockholders shall be uncertificated; provided, that the Board may expressly elect to
evidence Common Stock by certificates and if the Board so elects, in addition to any other
legend which the Company may deem advisable under the Securities Act, all certificates
representing Common Stock issued to Stockholders shall be endorsed as follows:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR ANY STATE SECURITIES OR
BLUE SKY LAWS. THESE SECURITIES MAY NOT BE SOLD
OR TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN EXEMPTION THEREFROM
UNDER SAID ACT OR LAWS. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO ASTOCKHOLDERS AGREEMENT DATED AS
OF [e], 2015, BY AND AMONG THE ISSUER OF SUCH
SECURITIES AND THE OTHER PARTIES NAMED
THEREIN. THE TERMS OF SUCH STOCKHOLDERS
AGREEMENT INCLUDE, AMONG OTHER THINGS,
RESTRICTIONS ON TRANSFER. A COPY OF SUCH
AGREEMENT MAY BE OBTAINED AT NO COST BY
WRITTEN REQUEST MADE BY THE HOLDER OF RECORD
OF THIS CERTIFICATE TO THE SECRETARY OF THE
ISSUER.”
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SECTION 3.03. Preemptive Rights.

@ Subject to Section 3.03(c), until the earlier of the occurrence of
an IPO or a Change of Control, if the Company proposes to issue any additional Stock or
other Equity Securities or Debt Securities, or any rights to subscribe for, or option to
purchase, or otherwise acquire, any of the foregoing (collectively, “Additional Securities”),
to any Person(s) (the “Proposed Offeree(s)”) or enter into any contract relating to the
issuance of such Additional Securities through a private issuance or private placement, then
each Stockholder shall have the right to purchase (“Preemptive Right”), on the same terms
and at the same purchase price per share of stock or other unit of such Additional Securities
offered to the Proposed Offeree(s), that number of Additional Securities so that such
Stockholder would, in the aggregate, after the issuance of all such Additional Securities, hold
a number of such Additional Securities equal to, as a percentage of the total number of such
Additional Securities issued, such Stockholder’s Pro Rata Portion as of immediately prior to
such issuance of Additional Securities.

(b) In connection with any Preemptive Right, the Company shall,
by written notice (the “Preemptive Notice”), provide an offer to sell to each Stockholder that
number of Additional Securities in accordance with Section 3.03(a), which Preemptive
Notice shall include the applicable purchase price per share of stock or other unit, aggregate
number of Additional Securities offered, number of Additional Securities offered to such
Stockholder based on the respective Pro Rata Portions of the Stockholders immediately prior
to such issuance, name of Proposed Offeree(s) (if then known), proposed closing date, place
and time for the issuance thereof (which shall be no less than thirty (30) days from the date
of such notice), and any other material terms and conditions of the offer and the Additional
Securities. Within fifteen (15) days from the date of receipt of the Preemptive Notice, any
Stockholder wishing to exercise its Preemptive Right concerning such Additional Securities
shall deliver notice to the Company setting forth the number of Additional Securities which
such Stockholder commits to purchase (which may be for all or any portion of such
Additional Securities offered to such Stockholder in the Preemptive Notice). Each
Stockholder shall have the additional right (the “Additional Purchase Right”) to offer in its
notice of exercise to purchase any or all of the Additional Securities not accepted for
purchase by any other Stockholder, in which event such Additional Securities not accepted
by any other Stockholder shall be deemed to have been offered to and accepted by the
Stockholders exercising such Additional Purchase Right in proportion to their respective Pro
Rata Portions immediately prior to such issuance on the same terms and at the same price per
share of stock or other unit as those specified in the Preemptive Notice, but in no event shall
any Stockholder exercising its Additional Purchase Right be allocated a number of
Additional Securities in excess of the maximum number such Stockholder has offered to
purchase in its notice of exercise. Each Stockholder so exercising its right under this
Section 3.03 shall be entitled and obligated to purchase that number of Additional Securities
specified in such Stockholder’s notice on the terms and conditions set forth in the Preemptive
Notice. Any Additional Securities not accepted for purchase by the Stockholders pursuant to
this Section 3.03 shall be offered to the Proposed Offeree on the same terms and price per
share of stock or other unit as set forth in the Preemptive Notice; provided, however, if such
Proposed Offeree does not consummate the purchase of such Additional Securities within
ninety (90) days following delivery of the Preemptive Notice, any subsequent proposed
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issuance of Additional Securities shall once again be subject to the terms of this
Section 3.03.

(©) The provisions of this Section 3.03 shall not apply to issuances
of Additional Securities by the Company as follows:

Q) any issuance of Additional Securities upon the
exchange, exercise or conversion of any units, options, warrants, debentures or other
convertible securities in accordance with their terms that are outstanding on the date hereof
or issued after the date hereof in a transaction that complies with the provisions of this
Section 3.03;

(i) any issuance of Equity Securities of the Company,
including options, warrants or convertible securities, to Directors, officers, employees,
managers or consultants of the Company or its Subsidiaries in connection with such Person’s
employment or consulting arrangements with the Company or its Subsidiaries;

(iii)  any issuance of Equity Securities of the Company,
including options, warrants or convertible securities, in each case, to the extent approved by
a Disinterested Director Approval and as required under Section 4.03(a), in connection with
(A) any direct or indirect merger, consolidation, business combination or other acquisition
transaction involving the Company or its Subsidiaries (whether through merger,
recapitalization, acquisition of stock or assets or otherwise) or (B) any joint venture or
strategic partnership entered into primarily for purposes other than raising capital (as
determined by the Board in its sole discretion);

(iv)  any issuance of Additional Securities in connection
with any Stock split, Stock dividend or similar distribution or recapitalization; or

(V) any issuance of Equity Securities of the Company,
including options, warrants or convertible securities, pursuant to a registered public offering.

SECTION 3.04. Initial Public Offering. In connection with any IPO, each
of the Stockholders agrees to cooperate with the other Stockholders and the Company and to
take all such action as may be reasonably required in connection therewith to effectuate, or
cause to be effectuated, such IPO, including, if desirable, winding up and liquidating the
Company or merging or converting the Company with or into another corporate entity
formed under the laws of another state, and to ensure that each of the Stockholders receives
Stock (or other Equity Securities) and other rights in connection with such IPO substantially
equivalent to its economic interest, governance, priority and other rights and privileges as
such Stockholder has with respect to its shares of Common Stock immediately prior to such
IPO and are consistent with the rights and preferences attending thereto as set forth in this
Agreement immediately prior to such IPO and to ensure that such rights and privileges are
afforded to such Stockholders in the organizational and other documents of the entity that
undertakes the IPO or otherwise, including entering into a shareholders or similar agreement
containing the rights provided for herein, except, for the avoidance of doubt, any rights
provided herein that explicitly terminate pursuant to this Agreement upon an IPO. In
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furtherance of the foregoing, each of the parties to this Agreement acknowledges and agrees
that, in connection with any IPO, each Stockholder and the Company shall cooperate in good
faith to enter into a registration rights agreement on customary terms (including piggyback
rights to any holders who (i) beneficially own restricted securities of the issuer that cannot be
sold without limitation under Rule 144 under the Securities Act or (ii) are Affiliates of the
issuer, and customary demand rights to holders who are Affiliates of the issuer with in excess
of 5% of the outstanding shares of Common Stock) and, to the extent reasonably requested
by underwriters acceptable to the Board, enter into lock-up agreements with such
underwriters on customary terms.

ARTICLE IV
CORPORATE GOVERNANCE

SECTION 4.01. Board Composition.

@ The Board shall be comprised of five (5) directors (each such
director of the Board, a “Director”), as follows: (i) subject to Section 4.01(c), one (1)
Director shall be designated by each of (A) Litespeed and (B) Third Avenue; and (ii) the
remainder of the Directors, each of whom shall be an Independent Director, shall be elected
by a Majority Vote at a Stockholder meeting duly called for such purpose.

(b) Notwithstanding anything to the contrary herein, the right to
designate Directors or Board Observers to the Board pursuant to this Section 4.01 (the
“Board Designation Rights™), is personal to each Stockholder to whom such rights have been
granted, and such rights shall not be transferred in connection with the Transfer of any
Common Stock held by such Stockholder or otherwise.

(©) Notwithstanding anything to the contrary herein:

Q) if Litespeed ceases to hold at least twelve and one-half
percent (12.5%) of the issued and outstanding Common Stock, Litespeed shall lose its Board
Designation Right and shall no longer be entitled to designate a Director to the Board (for the
avoidance of doubt, Litespeed shall continue to hold all other rights granted to Stockholders
and Majority Stockholders pursuant to this Agreement); and

(i) if Third Avenue ceases to hold at least twelve and one-
half percent (12.5%) of the issued and outstanding Common Stock, Third Avenue shall lose
its Board Designation Right and shall no longer be entitled to designate a Director to the
Board (for the avoidance of doubt, Third Avenue shall continue to hold all other rights
granted to Stockholders and Majority Stockholders pursuant to this Agreement).

(d) The Chairman of the Board (the “Chairman”) and any
successor Chairman shall be elected or removed from the position of Chairman by a Majority
Vote at a Stockholder meeting duly called for any such purpose. For the avoidance of doubt,
the Chairman may resign at any time from the position as Chairman and, after any such
resignation (or removal as Chairman by Majority VVote), may remain as a Director, subject to
Section 4.02.
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(e) The names of each Director and the Stockholder, if any, who
designated such Director shall be set forth on Schedule B and the Company may amend
Schedule B from time to time without the consent of the Board or any Stockholder to reflect
any resignation, retirement, removal, replacement or designation of any Director that has
been effected pursuant to this Agreement.

SECTION 4.02. Removal and Replacement of Directors.

@) Each Director will serve on the Board for such term as set forth
in the Company Governing Documents. A Director that is designated by a Majority
Stockholder may be removed from the Board and replaced with a designee of such Majority
Shareholder at any time and for any reason (or no reason) only at the direction and upon the
approval of such Majority Stockholder; provided, that, in accordance with Section 4.01(d), a
Majority Vote is required before any Director serving as Chairman is removed from the
Board. Any Director designated by a Stockholder who is no longer entitled to designate such
Director pursuant to Section 4.01(c) may be removed upon the approval of a majority of the
other Directors; provided, that such Director is not serving as Chairman. Notwithstanding
anything to the contrary in this Section 4.02, in the event that a Stockholder loses its right to
designate a Director pursuant to Section 4.01(c), the vacancy shall be filled by an
Independent Director designated by a majority of the other Directors until such time as such
vacancy is filled by a Majority Vote in accordance with Section 4.01(a)(ii).

(b) Any vacancy on the Board (whether caused by the death,
incapacity, resignation or removal of a Director) shall be filled by a Director designated by
the Majority Stockholder who designated such vacating Director or, in the event that such
vacating Director was not designated by a Majority Stockholder, by a Majority Vote at a
meeting duly called for such purpose; provided, that if a vacancy is created as the result of
any increase in the number of Directors on the Board, the Majority Stockholders shall be
entitled to designate to the Board such additional number of Directors such that the total
number of Directors designated by each of the Majority Stockholders as a percentage of the
total number of Directors on the Board, shall remain unchanged after giving effect to such
increase in the number of Directors on the Board. The Stockholders hereby covenant and
agree to use good faith efforts to fill any vacancy on the Board as promptly as reasonably
practicable.

SECTION 4.03. Negative Control Rights.

@ The following actions shall require the approval of a majority
of the shares of Common Stock held collectively by the Majority Stockholders (such
approval, a “Special Stockholder Approval™):

(1 any increase or decrease in the size of the Board;

(i) any fundamental changes to the nature of the business
of the Company and its Subsidiaries, taken as a whole as of the date hereof, which involves
entry by the Company or any of its Subsidiaries into material new and unrelated lines of
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business or departure by the Company or any of its Subsidiaries from any material lines of its
business as of the date hereof;

(i) any entry by the Company or any of its material
Subsidiaries into voluntary liquidation, dissolution or commencement of bankruptcy or
insolvency proceedings, the adoption of a plan with respect to any of the foregoing or the
decision not to oppose any similar proceeding commenced by a third party;

(iv)  any material acquisition of assets or equity interests of
any Person or any material disposition of assets or equity interests of the Company or its
Subsidiaries, in a single transaction or a series of transactions consummated during any
twelve-month period, that would involve aggregate consideration payable or receivable by
the Company or its Subsidiaries in excess of $20,000,000;

(V) any redemption, repurchase or other acquisition by the
Company of its Equity Securities (other than repurchases of such Equity Securities held by
any Company director, officer, employee or consultant in accordance with contractual rights
of the Company);

(vi)  the incurrence in a single transaction or series of
transactions of an aggregate amount of Indebtedness of the Company and its Subsidiaries
taken as a whole (other than (A) Indebtedness of the Company and its Subsidiaries as of the
date hereof or any refinancing thereof up to the same maximum principal amount of such
Indebtedness outstanding as of the date hereof or (B) capital leases contemplated by the
Company’s annual budget) in excess of $20,000,000;

(vii) any payment or declaration of any dividend or other
distribution on any Common Stock or other Equity Securities of the Company or entering
into a recapitalization transaction the primary purpose of which is to pay a dividend, other
than intra-company dividends among the Company and its Subsidiaries;

(viii) any authorization, creation (by way of reclassification,
merger, consolidation or otherwise) or issuance of any Equity Securities of any kind of the
Company or its Subsidiaries (other than (A) pursuant to any equity compensation plan of the
Company approved by the Board or a Committee thereof; provided, that any adoption,
amendment or termination of an equity compensation plan of the Company shall require
Special Stockholder Approval or (B) the issuance of Equity Securities of a Subsidiary of the
Company to the Company or a wholly-owned Subsidiary of the Company), including any
designation of the rights (including special voting rights) of one or more classes of preferred
stock of the Company or any stock split, reclassification or reorganization of the Company’s
capital structure;

(ix)  any acquisition (including joint ventures), merger or
disposition of operating businesses or a material amount of assets by the Company or any of
its Subsidiaries;

(x)  any determination or authorization of director
compensation;
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(xi)  any adoption, approval or amendment to any option,
warrant or equity plan; and

(xit)  anyamendment, restatement, modification or waiver of
the Company Governing Documents.

(b) The consummation of any transaction or series of related
transactions involving the Company or any of its Subsidiaries, on the one hand, and any
Stockholder or Director, or any Affiliate or Representative of any Stockholder or Director,
on the other hand, other than (i) a transaction or series of related transactions that is
(A) consummated in the ordinary course of business of the Company or such Subsidiary,
(B) on arm’s length terms and (C) de minimis in nature (it being understood that any
transaction or series of related transactions that involves goods, services, property or other
consideration valued in excess of $[10,000] shall not be deemed to be de minimis), and
(i) an acquisition of Additional Securities by a Majority Stockholder pursuant to an exercise
of its Preemptive Rights pursuant to Section 3.03; provided, that all of the other Majority
Stockholders are entitled to Preemptive Rights with respect to such acquisition (each such
transaction, a “Related Party Transaction™), shall in each case require the approval of a
majority of the Directors, other than those Directors that are (or whose Affiliates or
Representative are) party to such Related Party Transaction or have been designated by the
Stockholders that are party to, or whose Affiliates or Representative are party to, such
Related Party Transaction (such approval, a “Disinterested Director Approval”).

SECTION 4.04. Board Observers.

@ Each Majority Stockholder shall be entitled to designate one
(1) Board observer (a “Board Observer™); provided, that if such Majority Stockholder ceases
to hold at least seven percent (7%) of the issued and outstanding Common Stock, it shall no
longer be entitled to designate a Board Observer. The Chief Executive Officer of the
Company (the “CEQ”) shall serve as a Board Observer.

(b) Each Board Observer shall have the right to attend (in person
or telephonically, at each such Board Observer’s discretion) each meeting of the Board as an
observer (and not as a Director) and shall not have the right to vote at any such meeting or
act on behalf of the Board; provided, that such Board Observer may be excluded from all or
any portion of any such meeting to the extent that the Board determines in good faith and
upon the advice of counsel to the Company that such exclusion is required to preserve the
attorney-client privilege between the Company and its counsel, or to the extent the respective
interests of the Company and its Subsidiaries, and those of the Stockholder that such Board
Observer represents (or its Affiliates), as to the matter(s) to be discussed or actions to be
taken during such portion of such meeting, conflict or could be perceived to conflict (in the
good faith judgment of the Board); provided, further, that any exclusion of a Board Observer
from all or any portion of any meeting for any reason other than as set forth in the
immediately preceding proviso shall require the prior written consent of the Stockholder that
is entitled to designate such Board Observer pursuant to this Article 1V (such consent not to
be unreasonably withheld, conditioned or delayed). The Company will send, or cause to be
sent, to each Board Observer the notice of the time and place of any such meeting in the
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same manner and at the same time as notice is sent to the Directors. The Company shall also
provide, or cause to be provided, to each Board Observer copies of all notices, reports,
minutes and other documents and materials at the same time and in the same manner as they
are provided to the Directors; provided, that the failure to deliver or make available one or
more of the items described in this sentence or the preceding sentence shall not affect the
validity of any action taken by the Board.

SECTION 4.05. Committees. The Board may, by resolution, designate
from among the Directors one or more committees (including an audit committee and a
compensation committee) (each, a “Committee”), and delegate to such Committee such
power, authority and responsibility as the Board determines is appropriate subject to the
limitations set forth in the DGCL or in the establishment of the Committee; provided,
however, that in no event shall the Board designate an executive committee or similar
committee to exercise all or substantially all of the power of the Board when not in session.

SECTION 4.06. Corporate Opportunity. The Company waives (on behalf
of itself and its Subsidiaries), to the maximum extent permitted by law, the application of the
doctrine of corporate opportunity, or any other analogous doctrine, with respect to the
Company and its Subsidiaries, to the Stockholders and any transferees thereof pursuant to
Section 5.01 or any Directors of the Company (other than any such Person who is an
employee or officer of the Company or its Subsidiaries). The Company and each
Stockholder acknowledges and agrees that no Stockholder nor any of its Affiliates nor any
Director (other than any such Person who is an employee or officer of the Company or its
Subsidiaries) shall have any obligation to refrain from (i) engaging in the same or similar
activities or lines of business as the Company or any of its Subsidiaries or developing or
marketing any products or services that compete, directly or indirectly, with those of the
Company or any of its Subsidiaries, (ii) investing or owning any interest publicly or privately
in, or developing a business relationship with, any Person engaged in the same or similar
activities or lines of business as, or otherwise in competition with, the Company or any of its
Subsidiaries or (iii) doing business with any client or customer of the Company or any of its
Subsidiaries (each of the activities referred to in clauses (i), (ii) and (iii), a “Specified
Activity”); provided, that in engaging in any such Specified Activity no confidential
information of the Company is used or disclosed in violation of any applicable
confidentiality obligations. The Company (on behalf of itself and its Subsidiaries) and each
other Stockholder renounces any interest or expectancy in, or in being offered an opportunity
to participate in, any Specified Activity that may be presented to or become known to any
Stockholder or any of its Affiliates or any Director (other than any such Person who is an
employee or officer of the Company or its Subsidiaries).

SECTION 4.07. Additional Governance Matters.

@) The Stockholders shall vote all of their Common Stock and
execute proxies or written consents, as the case may be, and shall take all other necessary
action (including nominating and electing Director designees, and calling an annual or
special meeting of shareholders and causing their respective Director designees (if any) to
vote for or approve or abstain from voting for or approving in respect of matters brought
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before the Board) in order to ensure that the composition of the Board is as set forth in this
Article IV and otherwise to give effect to the provisions of this Article IV.

(b) The Stockholders shall vote all of their Common Stock and
execute proxies or written consents, as the case may be, and shall take all necessary action
reasonably available within their power, to ensure that the Certificate of Incorporation and
the Bylaws both (i) facilitate, and do not at any time conflict with, any provision of this
Agreement and (ii) permit the Parties to receive the benefits to which they are entitled under
this Agreement. In the event of any ambiguity or conflict arising between the terms of this
Agreement and those of the Certificate of Incorporation and the Bylaws, the Company and
the Stockholders shall take all necessary action reasonably available within their power to
amend the Certificate of Incorporation and the Bylaws, as the case may be, to eliminate such
ambiguity or conflict such that the terms of this Agreement shall prevail.

ARTICLE V
TRANSFERS OF COMMON SHARES

SECTION 5.01. Restrictions on Transfers.

@ Subject to the terms and restrictions set forth in this Agreement
(including in this Article V), any Stockholder may Transfer all or any part of its Common
Stock or any right pertaining thereto, including the right to vote or consent on any matter or
to receive distributions or advances from the Company pursuant thereto.

(b) It shall be a condition precedent to any Transfer otherwise
permitted or approved pursuant to this Article V that:

Q) the Transferor shall have provided to the Company
written notice of such Transfer on the proposed date of such Transfer;

(i) the Transferee, in the case of a Transfer of Common
Stock, shall have executed and delivered to the Company an Addendum Agreement;

(iii)  the Transfer shall comply with all applicable federal,
state or foreign laws, including securities laws;

(iv)  the Transfer will not subject the Company to the
registration or reporting requirements of the Investment Company Act of 1940;

(V) the Transfer shall not impose any reporting obligation
(including pursuant to the Exchange Act) on the Company or any Stockholder (other than the
Transferor or the Transferee) in any jurisdiction, whether domestic or foreign, other than any
jurisdiction in which the Company or such Stockholder is then subject to such reporting
obligation;

(vi)  the Transfer shall not cause all or any portion of the

assets of the Company to constitute “plan assets” under United States Employee Retirement
Income Security Act of 1974, or the Code; and
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(vii) upon the request of the Board, any Stockholder
undertaking a Transfer of such Common Stock pursuant to this Article V shall have
delivered an opinion of counsel (which, for the avoidance of doubt, may include such
Stockholder’s in-house legal counsel), in form and substance reasonably satisfactory to the
Board that such Transfer complies with the conditions set forth in this Section 5.01(b)(i)
through (vi). The Board may also request officer certificates and representations and
warranties from the Transferee and Transferor as to the matters set forth in this
Section 5.01(b) and such other factual matters relating to the Transfer as the Board may
reasonably request. Under no circumstance will the Board request that the Transferor or
Transferee deliver an opinion of counsel or any other certifications, representations or
warranties in connection with a Transfer by a Stockholder to one or more of its Affiliates.

() Notwithstanding the condition set forth in Section 5.01(b)(i), a
Qualified Market Maker (as defined below) that acquires any Common Stock in connection
with any Transfer for simultaneous resale shall not be required to execute and deliver to the
Company an Addendum Agreement to the extent that such Qualified Market Maker is acting
solely in its capacity as a Qualified Market Maker of the Common Stock; provided, however,
that any subsequent Transfer of any Common Stock by a Qualified Market Maker shall be
void and without effect unless such Transfer complies with each of the conditions set forth in
Section 5.01(b)(i) through (vi), including, for the avoidance of doubt, the requirement that
the Transferee execute and deliver an Addendum Agreement as set forth in Section
5.01(b)(i). For purposes of this Section 5.01(c), a “Qualified Market Maker” shall mean any
Person that (i) holds itself out to the public or to the applicable private markets as standing
ready in the ordinary course of business to purchase Common Stock from customers and to
sell Common Stock to customers in its capacity as a dealer or market maker in shares of
Common Stock and (ii) in fact makes a two-way market in such shares of Common Stock.

SECTION 5.02. Tag-Along Rights.

@ In the event that one or more Stockholders (the “Selling
Stockholders™) shall propose to Transfer in one or a series of related transactions an
aggregate number of shares of Common Stock collectively held by them (whether directly or
indirectly through the Transfer of one or more Affiliates of a Stockholder whose principal
assets are shares of Common Stock) equal to sixty percent (60%) or more of the issued and
outstanding shares of Common Stock to any Person or Persons (the “Tag-Along Purchaser”),
including (for the avoidance of doubt) another Stockholder or Stockholders, in a Transfer
permitted or approved in accordance with this Agreement (other than (i) pursuant to a Drag-
Along Sale or (ii) pursuant to a public offering in accordance with the Selling Stockholders’
exercise of registration rights granted pursuant to a registration rights agreement) (such
Transfer, a “Tag-Along Sale”), each other Stockholder shall have the right and option (“Tag-
Along Rights”), but not the obligation, to participate in such Tag-Along Sale, at the same
price per Common Stock as the Selling Stockholders (which shall take into account all
consideration proposed to be paid by the Tag-Along Purchaser to the Selling Stockholders in
connection with such Tag-Along Sale) and on the same terms as the Tag-Along Sale
proposed by the Selling Stockholders by Transferring up to its Maximum Tag-Along
Portion.

20



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 65 of 336

(b) The Selling Stockholders shall notify each Stockholder of any
proposed Tag-Along Sale at least fifteen (15) days prior to the proposed effective date of
such proposed Tag-Along Sale (a “Tag-Along Notice”). Any Tag-Along Notice shall set
forth that the Tag-Along Purchaser has been informed of the Tag-Along Rights in
Section 5.02(a) and has agreed to purchase Common Stock held by the Stockholders, the
number of shares of Common Stock proposed to be Transferred to the Tag-Along Purchaser,
the identity of the Tag-Along Purchaser, the amount and type of consideration proposed to
be paid per Common Stock held by each Selling Stockholder, the terms of the Tag-Along
Purchaser’s financing, if any, the proposed effective date for the Tag-Along Sale, a
representative of the Selling Stockholders (for the purposes of receiving notices to be
delivered to the Selling Stockholders pursuant to this Agreement) (the “Selling Stockholders
Representative”) and any other terms and conditions of the Transfer (the “Tag-Along
Terms”).

(© Each other Stockholder (each, a “Tag-Along Stockholder”)
may exercise its Tag-Along Rights in connection with a Tag-Along Sale described in a Tag-
Along Notice by delivering notice to the Selling Stockholders Representative within ten (10)
days from the date of receipt of the Tag-Along Notice. The Tag-Along Rights of the Tag-
Along Stockholders pursuant to this Section 5.02 shall terminate with respect to such
proposed Transfer if not exercised within such ten (10)-day period. Such notice from a
Selling Stockholders Representative shall specify the number of shares of Common Stock
which such Tag-Along Stockholder wishes to include in the proposed Transfer if less than
the Maximum Tag-Along Portion. In no event shall any Tag-Along Stockholder be
permitted to sell more than its Maximum Tag-Along Portion in connection with a Tag-Along
Sale. The exercise by a Tag-Along Stockholder of Tag-Along Rights as set forth in such
notice (the “Tag-Along Exercise™) shall be irrevocable, and, to the extent such offer is
accepted, the Tag-Along Stockholder shall be bound and obligated to Transfer on the same
terms and conditions, with respect to each share of Common Stock Transferred, as the
Selling Stockholders, up to such amount of Common Stock specified in such Tag-Along
Exercise; provided, however, that if the principal terms of the Tag-Along Sale change with
the result that the per Common Stock price shall be less than the per Common Stock price set
forth in the Tag-Along Notice or the other terms and conditions shall be less favorable to the
Tag-Along Stockholders than those set forth in the Tag-Along Notice, such Tag-Along
Stockholder shall have five (5) Business Days to consider such changes and shall be
permitted to withdraw its Tag-Along Exercise by written notice to the Selling Stockholders
Representative and upon such withdrawal shall be released from its obligations thereunder.

(d) The Selling Stockholders shall attempt to obtain the inclusion
in the Tag-Along Sale of (i) all of the Common Stock that each Tag-Along Stockholder has
elected to Transfer in its Tag-Along Exercise, and (ii) all of the Common Stock that the
Selling Stockholders proposed to Transfer in its Tag-Along Notice (such Common Stock
collectively, the “Tag-Along Stock™). In the event the Selling Stockholders shall be unable
to obtain the inclusion of such entire amount of Tag-Along Stock in the Tag-Along Sale, the
amount of Tag-Along Stock shall be allocated among the Tag-Along Stockholders which
have delivered a Tag-Along Exercise in accordance with Section 5.02(c) and the Selling
Stockholders in proportion, as nearly as practicable, as follows:
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Q) there shall be first allocated to each such Tag-Along
Stockholder a number of shares of Common Stock equal to the lesser of (A) the number of
shares of Common Stock included by such Tag-Along Stockholder in its Tag-Along
Exercise, and (B) a number of shares of Common Stock equal to (x) the number of shares of
Common Stock that the Tag-Along Purchaser has agreed to acquire in such Tag-Along Sale,
multiplied by (y) such Tag-Along Stockholder’s Percentage Interest;

(i) there shall then be allocated to each such Selling
Stockholder a number of shares of Common Stock equal to the lesser of (A) the number of
shares of Common Stock included by such Selling Stockholder in the Tag-Along Notice, and
(B) a number of shares of Common Stock equal to (x) the number of shares of Common
Stock that the Tag-Along Purchaser has agreed to acquire in such Tag-Along Sale, multiplied
by (y) such Selling Stockholder’s Percentage Interest; and

(iii)  the balance, if any, not allocated pursuant to clauses
(i) and (ii) above shall be allocated to the Selling Stockholders pro rata in accordance with
the number of shares of Common Stock to be sold by each Selling Stockholder in the Tag-
Along Sale, or in such other manner as the Selling Stockholders may otherwise agree.

(e) Following the expiration of the ten (10)-day period referred to
in Section 5.02(c), the Selling Stockholders shall notify each Tag-Along Stockholder, which
shall have exercised its Tag-Along Rights in accordance with this Section 5.02, of the
amount of Tag-Along Stock that such Tag-Along Stockholder may include in the Tag-Along
Sale pursuant to this Section 5.02. Each such Tag-Along Stockholder shall then be entitled
and obligated to sell to the Tag-Along Purchaser such amount of Tag-Along Stock on the
Tag-Along Terms, subject to the proviso in Section 5.02(c). Each participating Tag-Along
Stockholder shall, and shall cause each of its Affiliates to, cooperate in connection with such
Tag-Along Sale and take all steps reasonably necessary or reasonably requested by the
Company, the Selling Stockholders and the Tag-Along Purchaser to Transfer its Tag-Along
Stock in such Tag-Along Sale to the Tag-Along Purchaser and otherwise consummate such
Tag-Along Sale on the Tag-Along Terms (including by executing any purchase agreements,
escrow agreements or related documents, including instruments of Transfer and providing
customary several, but not joint, representations, warranties and indemnities concerning such
participating Tag-Along Stockholder’s valid ownership of its Tag-Along Stock, free and
clear of all Liens and encumbrances (other than those arising under this Agreement,
applicable securities laws or in connection with such Tag-Along Sale) and such Tag-Along
Stockholder’s authority, power and right to enter into and consummate agreements relating
to such transactions without violating any applicable law or other agreement; provided,
however, that such agreements, documents or instruments shall not contain any non-
competition or similar restrictive covenants). Without limiting the generality of the
immediately preceding sentence, each participating Tag-Along Stockholder and each Selling
Stockholder shall, subject to the provisions of any definitive agreement (including any
limitations on indemnification set forth therein) entered into in connection with such Tag-
Along Sale, indemnify, defend and hold harmless the Tag-Along Purchaser in any Tag-
Along Sale, pro rata in accordance with the amount of consideration received by such Tag-
Along Stockholder or the Selling Stockholder, as applicable, in connection with such Tag-
Along Sale as a proportion of the aggregate amount of consideration received by all such
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Tag-Along Stockholder and such Selling Stockholder in connection with such Tag-Along
Sale, from and against any losses, damages and liabilities arising from or in connection with
(1) any breach of any representation, warranty, covenant or agreement of the Company in
connection with such Tag-Along Sale, and (ii) any other indemnification obligation in
connection with such Tag-Along Sale relating to the business or potential liabilities of the
Company and its Subsidiaries; provided, that the terms of such indemnification obligation
applicable to each Tag-Along Stockholder shall be consistent with terms applicable to the
Selling Stockholders. Notwithstanding anything to the contrary herein, the aggregate
liability of any Tag-Along Stockholder under any definitive agreement entered into in
connection with such Tag-Along Sale shall not exceed the consideration actually received by
such Tag-Along Stockholder in connection with such Tag-Along Sale. All reasonable fees
and expenses incurred by the Selling Stockholders and each Tag-Along Stockholder
(including in respect of financial advisors, accountants and counsel) in connection with a
Tag-Along Sale pursuant to this Section 5.02 shall be shared by the Selling Stockholders and
each Tag-Along Stockholder participating in such Tag-Along Sale pro rata in accordance
with the amount of proceeds to be received by each such Selling Stockholder and Tag-Along
Stockholder in such Tag-Along Sale.

()] In the event that, following delivery of a Tag-Along Notice,
the ten (10)-day period set forth in Section 5.02(c) shall have expired without any valid
exercise of the rights under Section 5.02(c) by any Tag-Along Stockholder, the Selling
Stockholders shall have the right, during the ninety (90)-day period following the expiration
of such ten (10)-day period, to Transfer to the Tag-Along Purchaser, their Common Stock on
the Tag-Along Terms without any further obligation under this Section 5.02. In the event
that the Selling Stockholders shall not have consummated such Transfer within such ninety
(90)-day period, any subsequent proposed Tag-Along Sale shall once again be subject to the
terms of this Section 5.02.

(@)  The provisions of this Section 5.02 shall terminate upon the
earlier of the occurrence of an IPO and a Change of Control.

SECTION 5.03. Drag-Along Rights.

@ In the event that one or more Majority Stockholders (the
“Dragqging Stockholders™) collectively holding more than fifty percent (50%) of the issued
and outstanding shares of Common Stock receive an offer from a third party (a “Drag-Along
Purchaser”) to purchase or otherwise acquire in a transaction (or series of related
transactions) all or substantially all (but not less than all or substantially all) of the issued and
outstanding shares of Common Stock (whether directly or indirectly, including for the
avoidance of doubt, through a Transfer of the direct or indirect Equity Securities of any or all
of the Stockholders) (such transaction, a “Drag-Along Sale™), then the Dragging
Stockholders shall provide written notice to each Stockholder at least thirty (30) days prior to
the proposed effective date of the proposed Drag-Along Sale (the “Drag-Along Notice™)
which notice shall set forth that the Drag-Along Purchaser has been informed of the
provisions of this Section 5.03 and has agreed to consummate a Drag-Along Sale, the
number of shares of Common Stock (the “Drag-Along Stock™) proposed to be acquired in
such proposed Drag-Along Sale by the Drag-Along Purchaser (where applicable), the
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identity of the Drag-Along Purchaser, the amount and type of consideration proposed to be
paid per Drag-Along Stock, the proposed closing date of such proposed Drag-Along Sale and
any other material terms and conditions of such proposed Drag-Along Sale (the “Drag-Along
Terms”).

(b) If the Dragging Stockholders propose to consummate a Drag-
Along Sale, each Stockholder shall (i) be bound and obligated to sell a proportionate amount
(but excluding any Common Stock distributed by such Stockholders under any management
incentive plan or pursuant to any warrants) of its Common Stock in the proposed Drag-
Along Sale on the Drag-Along Terms; and (ii) shall receive the same form and amount of
consideration per Common Stock to be received by each other Stockholder in such proposed
Drag-Along Sale for its Common Stock. If any Stockholder is given an option as to the form
and amount of consideration to be received, each other Stockholder will be given the same
option. Unless otherwise agreed by the Stockholders, any non-cash consideration shall be
allocated among the Common Stock held by the Stockholders pro rata based on the
aggregate amount of such consideration to be received in respect of such Common Stock. If
the Dragging Stockholders have not completed the proposed Drag-Along Sale within one
hundred eighty (180) days after the date of delivery of the Drag-Along Notice, the Drag-
Along Notice shall be null and void, each Stockholder shall be released from its obligations
under the Drag-Along Notice and it shall be necessary for a separate Drag-Along Notice to
be furnished and the terms and provisions of this Section 5.03 separately complied with, in
order to consummate such proposed Drag-Along Sale pursuant to this Section 5.03;
provided, however, that if the Dragging Stockholders shall have executed a definitive
agreement within such period, the terms of any such definitive agreement shall continue to
apply to such Drag-Along Sale and the Stockholders shall not be released from their
obligations under this Section 5.03 unless and until such definitive agreement is terminated.

(© Each Stockholder shall cooperate in connection with the Drag-
Along Sale and take all steps reasonably necessary or reasonably requested by the Company,
the Drag-Along Purchaser and the other Stockholders to Transfer its Drag-Along Stock in
such Drag-Along Sale to the Drag-Along Purchaser and otherwise consummate the Drag-
Along Sale on the Drag-Along Terms (including by waiving any appraisal or dissenter’s
rights that may exist under any applicable law, voting for or consenting to any merger,
consolidation, sale of assets or similar transaction, executing any purchase agreements,
merger agreements, escrow agreements or related documents, including instruments of
Transfer and providing customary several, but not joint, representations, warranties and
indemnities concerning such Stockholder’s valid ownership of its Stock, free and clear of all
Liens and encumbrances (other than those arising under applicable securities laws or in
connection with the Drag-Along Sale) and such Stockholder’s authority, power, and right to
enter into and consummate agreements relating to such transactions without violating any
applicable law or other agreement; provided, however, that such agreements, documents or
instruments shall not contain any non-competition or similar restrictive covenants). Without
limiting the generality of the immediately preceding sentence, each Stockholder shall,
subject to the provisions of any definitive agreement (including any limitations on
indemnification set forth therein) entered into in connection with a Drag-Along Sale,
indemnify, defend and hold harmless the Drag-Along Purchaser in any Drag-Along Sale, pro
rata in accordance with the amount of consideration received by such Stockholder in
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connection with such Drag-Along Sale as a proportion of the aggregate amount of
consideration received by all such Stockholders in connection with such Drag-Along Sale,
from and against any losses, damages and liabilities arising from or in connection with
(i) any breach of any representation, warranty, covenant or agreement of the Company in
connection with such Drag-Along Sale, and (ii) any other indemnification obligation in
connection with such Drag-Along Sale relating to the business or potential liabilities of the
Company and its Subsidiaries; provided, that if the Drag-Along Purchaser is a Stockholder,
the terms of such indemnification obligation applicable to each other Stockholder shall be
consistent with terms applicable to the Dragging Stockholders. Notwithstanding anything to
the contrary herein, the aggregate liability of any Stockholder under any definitive agreement
entered into in connection with such Drag-Along Sale shall not exceed the consideration
actually received by such Stockholder in connection with such Drag-Along Sale.

(d) The provisions of this Section 5.03 shall terminate upon the
consummation of a Change of Control; provided, however, for purposes of this Section
5.03(d), all references to “80%" in the definition of Change of Control shall be deemed to be
references to “50%.”

SECTION 5.04. Triggered Sale.

@) One or more Majority Stockholders (the “Initiating
Stockholders™) collectively holding more than fifty percent (50%) of the issued and
outstanding shares of Common Stock shall have the right to cause, at any time, a sale of any
Subsidiary (by merger, reorganization, sale of stock or assets or otherwise) (a “Triggered
Sale”) to a third party (other than Affiliates of any Stockholder or portfolio companies
controlled by any Stockholder or group of Stockholders). The Company shall take all
actions necessary or reasonably requested to consummate any such Triggered Sale and shall
use its best efforts to assure the success thereof, including (without limitation) (i) securing
the services of an investment bank, selected by the Initiating Stockholders and reasonably
acceptable to the Company, to assist in procuring a purchaser; (ii) preparing or assisting in
the preparation of due diligence materials; (iii) making such due diligence materials available
to prospective purchasers; (iv) making its Directors, officers and employees available to
prospective purchasers for presentations and due diligence interviews, and (v) entering into
customary agreements with respect to the Triggered Sale.

(b) The Company and the Stockholders hereby agree (and such
obligation will be enforceable by the Company and the other Stockholders), whether in their
capacity as a stockholder, officer or Director of the Company, or otherwise, subject to their
compliance with any applicable fiduciary duties, to cooperate in any Triggered Sale (at the
expense of the Company), including attending and participating in meetings as reasonably
requested by the Initiating Stockholders, and not to intentionally take any action the effect of
which is to prejudice such Triggered Sale or breach the provisions of this Section 5.04.
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ARTICLE VI
MISCELLANEOUS

SECTION 6.01. Expenses. Except as otherwise provided herein or in the
Company Governing Documents, each Stockholder shall bear its own expenses incurred in
connection with the preparation, execution and performance of this Agreement and the
transactions contemplated hereby, including all fees and expenses of its Representatives.

SECTION 6.02. Further Assurances. Each Stockholder agrees to execute,
acknowledge, deliver, file and record such further certificates, amendments, instruments and
documents, and to do all such other acts and things, as may be required by law or as, in the
reasonable judgment of the Board, may be necessary or advisable to carry out the intent and
purposes of this Agreement. Without limiting the generality of the foregoing, each
Stockholder shall vote its Common Stock and any Common Stock it holds proxies or powers
of attorney with respect to or execute consents, as the case may be, and take all other
necessary action, to ensure that the Company Governing Documents facilitate and do not at
any time conflict with any provision of this Agreement and permit the Stockholders to
receive the benefits to which the Stockholders are entitled under this Agreement. Subject to
compliance with all Applicable Governance Rules, the Company agrees that it will (and will
cause its officers and its Subsidiaries to take all such action as shall be necessary (including
by voting all Stock or other Equity Securities that it holds in each of its Subsidiaries, either in
a meeting or in an action by written consent) to ensure that the Company Governing
Documents or other applicable governing documents of each of its Subsidiaries are
consistent with, and do not conflict with, any provision of this Agreement and that the boards
of directors, general partners, managing members or other applicable governing body or
persons for each such Subsidiary shall act in accordance with the provisions of this
Agreement.

SECTION 6.03. Notices.

@ Except as otherwise expressly provided in this Agreement, all
notices, requests and other communications to any Party hereunder shall be in writing
(including a facsimile, electronic mail or similar writing) and shall be given to such Party at
the address, facsimile number or electronic mail address specified for such Party on
Schedule A hereto, as applicable (or in the case of the Company, Section 6.03(b)) or as such
Party shall hereafter specify for the purpose by notice to the other Parties. Each such notice,
request or other communication shall be effective (i) if personally delivered, on the date of
such delivery, (ii) if given by facsimile, at the time such facsimile is transmitted and the
appropriate confirmation is received, (iii) if given by electronic mail, at the time such
electronic mail is received in readable form, (iv) if delivered by an internationally-recognized
overnight courier, on the next Business Day after the date when sent, (v) if delivered by
registered or certified mail, three (3) Business Days (or, if to an address outside the
United States, seven (7) days) after such communication is deposited in the mails with first-
class postage prepaid, addressed as aforesaid, or (vi) if given by any other means, when
delivered at the address specified on Schedule A or in Section 6.03(b), as applicable.
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(b) All notices, requests or other communications to the Company
hereunder shall be delivered to the Company at the following address and/or facsimile
number in accordance with the provisions of Section 6.03(a):

[New Altegrity Holdco 1]
[o]

Attention: [e]
Facsimile: [e]

with copies to (which shall not constitute notice):

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention:  Jeffrey D. Marell

Facsimile:  (212) 492-0105

SECTION 6.04. No Third Party Beneficiaries. Notwithstanding anything
herein or in any other agreement to the contrary, this Agreement is not intended to confer any
rights or remedies upon, and shall not be enforceable by any Person other than (a) the actual
Parties hereto and (b) their respective successors and permitted assigns.

SECTION 6.05. Relationship of Parties. Nothing contained herein shall
constitute the Stockholders as members of any partnership, joint venture, association,
syndicate, or other entity, or be deemed to confer on any of them any express, implied, or
apparent authority to incur any obligation or liability on behalf of another party.

SECTION 6.06. Waiver; Cumulative Remedies. No failure by any Party to
insist upon the strict performance of any covenant, agreement, term or condition of this
Agreement or to exercise any right or remedy consequent upon a breach of such or any other
covenant, agreement, term or condition shall operate as a waiver of such or any other
covenant, agreement, term or condition of this Agreement. Any Stockholder by notice given
in accordance with Section 6.03 may, but shall not be under any obligation to, waive any of
its rights or conditions to its obligations hereunder, or any duty, obligation or covenant of
any other Stockholder. No waiver shall affect or alter the remainder of this Agreement but
each and every covenant, agreement, term and condition hereof shall continue in full force
and effect with respect to any other then existing or subsequent breach. The rights and
remedies provided by this Agreement are cumulative and the exercise of any one right or
remedy by any Party shall not preclude or waive its right to exercise any or all other rights or
remedies.

SECTION 6.07. Governing Law; Consent to Jurisdiction. This Agreement
shall be governed by and construed in accordance with the laws of the State of Delaware,
without regard to principles of conflict of laws. The Parties hereby declare that it is their
intention that this Agreement shall be regarded as made under the laws of the State of
Delaware and that the laws of said State shall be applied in interpreting its provisions in all
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cases where legal interpretation shall be required. Each of the Parties: (a) agrees that this
Agreement involves at least US $100,000.00; (b) agrees that this Agreement has been
entered into by the Parties in express reliance upon 6 Del. C. § 2708(a); (c) irrevocably and
unconditionally submits to the exclusive jurisdiction of the courts of the State of Delaware
and of the federal courts sitting in the State of Delaware with respect to all actions and
proceedings arising out of or relating to this Agreement and the transactions contemplated
hereby; (d) agrees that all claims with respect to any such action or proceeding shall be heard
and determined in such courts and agrees not to commence any action or proceeding relating
to this Agreement, the Company Governing Documents or the transactions contemplated
hereby except in such courts; (e) irrevocably and unconditionally waives any objection to the
laying of venue of any action or proceeding arising out of this Agreement, the Company
Governing Documents or the transactions contemplated hereby and irrevocably and
unconditionally waives the defense of an inconvenient forum; (f) irrevocably acknowledges
and agrees that it is a commercial business entity and is a separate entity distinct from its
ultimate equity holder and/or the executive organs of the government of any state and is
capable of suing and being sued; (g) agrees that its entry into this constitutes, and the
exercise of its rights and performance of its obligations hereunder will constitute, private and
commercial acts performed for private and commercial purposes that shall not be deemed as
being entered into in the exercise of any public function; (h) irrevocably appoints [The
Corporation Service Company] as its agent for the sole purpose of receiving service of
process or other legal summons in connection with any such dispute, litigation, action or
proceeding brought in such courts and agrees that it will maintain [The Corporation Service
Company] at all times as its duly appointed agent in the State of Delaware (and the Company
shall reasonably assist each Stockholder, to the extent requested by such Stockholder, with
such appointment, including by informing [The Corporation Service Company] of such
appointment and assisting such Stockholder with the delivery of any documentation required
for such appointment to [The Corporation Service Company]?) for the service of any process
or summons in connection with any such dispute, litigation, action or proceeding brought in
such courts and, if it fails to maintain such an agent during any period, any such process or
summons may be served on it by mailing a copy of such process or summons by an
internationally-recognized courier service to the address set forth next to its name in
Schedule A or with respect to the Company, the address set forth in Section 6.03(b), with
such service deemed effective on the fifth (5) day after the date of such mailing; and
(i) agrees that a final judgment in any such action or proceeding and from which no appeal
can be made shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. The Parties agree that any violation of
this Section 6.07 shall constitute a material breach of this Agreement and shall constitute
irreparable harm.

SECTION 6.08. Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall constitute an original and all of which, when
taken together, shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or .pdf attachment to

2 Note to Draft: To be determined.
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electronic mail shall be effective as delivery of a manually executed counterpart to this
Agreement.

SECTION 6.09. Entire Agreement. This Agreement and the Company
Governing Documents constitute the entire agreement among the Parties pertaining to the
subject matter hereof and thereof and supersedes all prior agreements and understandings of
the Parties in connection herewith and therewith, and no covenant, representation or
condition not expressed in this Agreement or the Company Governing Documents shall
affect, or be effective to interpret, change or restrict, the express provisions of this
Agreement.

SECTION 6.10. Headings. The titles of Articles and Sections of this
Agreement are for convenience only and do not define or limit the provisions hereof.

SECTION 6.11. Termination of Agreement. Upon the earlier of the
occurrence of an IPO and a Change of Control, all rights and obligations of the Stockholders
under the terms and conditions of this Agreement shall terminate without any further liability
or obligation to the Company, the Stockholders or otherwise, except for the rights and
obligations set forth in or provided for under Article 1V and Article VI, which shall survive
such termination in accordance with their terms.

SECTION 6.12. Severability. If any provision of this Agreement is held to
be illegal, invalid or unenforceable under any present or future law, and if the rights or
obligations of any Party under this Agreement shall not be materially and adversely affected
thereby, (a) such provision shall be fully severable, (b) this Agreement shall be construed
and enforced as if such illegal, invalid or unenforceable provision had never comprised a part
hereof, (c) the remaining provisions of this Agreement shall remain in full force and effect
and shall not be affected by the illegal, invalid or unenforceable provision or by its severance
herefrom, and (d) in lieu of such illegal, invalid or unenforceable provision, there shall be
added automatically as a part of this Agreement a legal, valid and enforceable provision as
similar in terms to such illegal, invalid or unenforceable provision as may be possible.

SECTION 6.13. WAIVER OF JURY TRIAL. EACH PARTY
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVETO A
TRIAL BY JURY IN RESPECT OF ANY CLAIM, ACTION, PROCEEDING OR
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 6.14. Amendment. Except as otherwise expressly provided
herein, this Agreement may be amended, modified or supplemented, and any provision
hereof and/or thereof may be waived, only by a written instrument duly approved by the
Stockholders that together hold, in the aggregate, at least a 50.1% Percentage Interest and
duly executed by the Company; provided, however, that no such amendment shall be
effective as to a particular Stockholder if such amendment would materially and adversely
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affect such Stockholder without similarly and proportionately adversely affecting all
Stockholders, unless such Stockholder has voted in favor thereof. For the avoidance of
doubt, no right granted to a Majority Stockholder by Section 4.01(a) or Section 4.04(a) shall
be amended or otherwise modified without the affirmative vote of such Majority
Stockholder. In the event of the amendment or modification of this Agreement in
accordance with its terms, the Board shall meet within thirty (30) days following such
amendment or modification (or as soon thereafter as is practicable) for the purpose of
adopting any amendment to the Company Governing Documents that may be advisable as a
result of such amendment or modification to this Agreement, and, to the extent the Company
is not permitted to effect such amendment to the Company Governing Documents without
the approval of the Stockholders, proposing such amendments to the Company Governing
Documents to the Stockholders entitled to vote thereon. The Stockholders hereby agree to
vote in favor of such amendments to the Company Governing Documents.

SECTION 6.15. Confidentiality.

@ Each of the Stockholders shall, and shall direct those of its
directors, officers, members, shareholders, partners, employees, attorneys, accountants,
consultants, trustees, Affiliates and other Representatives (the “Stockholder Parties’) who
have access to Confidential Information to, keep confidential and not disclose any
Confidential Information without the express consent, in the case of Confidential
Information acquired from the Company, of the Board or, in the case of Confidential
Information acquired from another Stockholder, such other Stockholder, unless:

Q) such disclosure shall be required by applicable law,
governmental rule or regulation, court order, legal process, or administrative or arbitral
proceeding;

(i) such disclosure is reasonably required in connection
with any tax audit involving the Company or any Stockholder;

(iii)  such disclosure is reasonably required in connection
with any litigation against or involving the Company or any Stockholder; or

(iv)  such disclosure is reasonably required in connection
with any proposed Transfer of all or any part of such Stockholder’s Stock; provided, that
with respect to any such use of any Confidential Information referred to in this clause (iv),
advance notice must be given to the Board so that it may require any proposed Transferee
that is not a Stockholder to enter into a confidentiality agreement with terms substantially
similar to the terms of this Section 6.15 (excluding this clause (iv)) prior to the disclosure of
such Confidential Information.

(b) “Confidential Information” shall mean any information related
to the activities of the Company, the Stockholders and their respective Affiliates that a
Stockholder may acquire from the Company or the Stockholders, other than information that
(1) is already available through publicly available sources of information (other than as a
result of disclosure by such Stockholder), (ii) was available to a Stockholder on a non-
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confidential basis prior to its disclosure to such Stockholder by the Company or another
Stockholder, or (iii) becomes available to a Stockholder on a non-confidential basis from a
third party, provided such third party is not known by such Stockholder, after reasonable
inquiry, to be bound by this Agreement or another confidentiality agreement with the
Company. Such Confidential Information may include information that pertains or relates to
the business and affairs of any other Stockholder or any other Company matters.
Confidential Information may be used by a Stockholder and its Stockholder Parties only in
connection with Company matters and in connection with the maintenance of its Stock.
Notwithstanding the foregoing, with respect to Confidential Information related to the
Company and its Affiliates, the Company expressly acknowledges and agrees that each
Majority Stockholder and certain of its Affiliates are investment advisers that advise funds
and accounts with respect to investments in entities that may be engaged in businesses
similar to or otherwise directly or indirectly related to those conducted by the Company or its
Affiliates and that the Confidential Information may influence the views of such Majority
Stockholder or its adviser Affiliates on investments in entities engaged in businesses similar
to or otherwise directly or indirectly related to those conducted by the Company or its
Affiliates or in entities in other businesses or industries. Accordingly, although each
Majority Stockholder is subject to the obligations set forth in this Section 6.15, any
investment by a fund or account advised by such Majority Stockholder or any of its adviser
Affiliates in any such entity shall not standing alone be cause for the institution of legal
action by the Company that such Majority Stockholder has failed to observe the obligations
of confidentiality or use set forth herein.

(©) In the event that any Stockholder or any Stockholder Parties of
such Stockholder is required to disclose any of the Confidential Information, such
Stockholder shall use commercially reasonable efforts to provide the Company with prompt
written notice so that the Company may, at the Company’s sole expense, seek a protective
order or other appropriate remedy and/or waive compliance with the provisions of this
Agreement, and such Stockholder shall use commercially reasonable efforts to cooperate
with the Company in any effort any such Person undertakes to obtain a protective order or
other remedy. In the event that such protective order or other remedy is not obtained, or that
the Company waives compliance with the provisions of this Section 6.15, such Stockholder
and its Stockholder Parties shall furnish only that portion of the Confidential Information
that is legally required and shall exercise all reasonable efforts to obtain reasonably reliable
assurance that the Confidential Information shall be accorded confidential treatment.

SECTION 6.16. Representation by Counsel. Each of the Parties has been
represented by and has had an opportunity to consult with legal counsel in connection with
the drafting, negotiation and execution of this Agreement. No provision of this Agreement
shall be construed against or interpreted to the disadvantage of any Party by any court or
arbitrator or any Governmental Authority by reason of such Party having drafted or being
deemed to have drafted such provision.

SECTION 6.17. Exhibits and Schedules. All Exhibits and
Schedules attached to this Agreement are incorporated and shall be treated as if set forth
herein.
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SECTION 6.18. Specific Performance. The Parties acknowledge that
money damages may not be an adequate remedy for breaches or violations of this Agreement
and that any Party, in addition to any other rights and remedies which the Parties may have
hereunder or at law or in equity, may, in its sole discretion, apply to a court of competent
jurisdiction in accordance with Section 6.07 for specific performance or injunction or such
other equitable relief as such court may deem just and proper in order to enforce this
Agreement in the event of any breach of the provisions of this Agreement or prevent any
violation hereof and, to the extent permitted by applicable law, each Party hereby waives
(a) any objection to the imposition of such relief, and (b) any requirement for the posting of
any bond or similar collateral in connection therewith.

SECTION 6.19. Reliance on Authority of Person Signing Agreement. Ifa
Stockholder is not a natural person, neither the Company nor any other Stockholder will
(a) be required to determine the authority of the individual signing this Agreement to make
any commitment or undertaking on behalf of such entity or to determine any fact or
circumstance bearing upon the existence of the authority of such individual, or (b) be
responsible for the application or distribution of proceeds paid or credited to individuals
signing this Agreement on behalf of such entity.

SECTION 6.20. Restriction on Voting. If, pursuant to this Agreement, any
Stockholder is not entitled to cast a vote, give a consent or provide or withhold any approval
under this Agreement or otherwise, the determination as to whether the matter under
consideration has been approved or consented to shall be made without regard to the voting
or approval rights of such Stockholder in counting the necessary votes, consents or
approvals.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly
executed as of the day and year first written above.

THE COMPANY:

[NEW ALTEGRITY HOLDCO 1]

By:

Name:
Title:

[Signature Page to Stockholders Agreement]
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STOCKHOLDER:

[CAPITAL RESEARCH AND
MANAGEMENT COMPANY]

By:

Name:
Title:

[Signature Page to Stockholders Agreement]
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STOCKHOLDER:

LITESPEED MASTER FUND, LTD.

By:

Name:
Title:

[Signature Page to Stockholders Agreement]
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STOCKHOLDER:

MUDRICK CAPITAL MANAGEMENT,
LP

By:

Name:
Title:

[Signature Page to Stockholders Agreement]
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STOCKHOLDER:

THIRD AVENUE MANAGEMENT LLC

By:

Name:
Title:

[Signature Page to Stockholders Agreement]
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Schedule A

Common Stock Ownership of the Stockholders; Percentage Interest; Notice
Information; Capitalization

Stockholders:

Name Number of Percentage Notice Information
Shares of Interest
Common Stock
Held of Record
[Capital Research and [o] [0]% [o]
Management Company]
Litespeed Master Fund, [o] [@]% [o]
Ltd.
Mudrick Capital [o] [0]% [o]
Management, LP
Third Avenue [o] [0]% [e]
Management LLC
Capitalizations
Class of Stock | Amount of Amount of Stock
Stock Outstanding
Authorized

Common
Stock

[e]

[e]

Schedule A
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Schedule B

Directors

[e]

Schedule B
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Exhibit A
Amended and Restated Certificate of Incorporation

(See attached.)

Exhibit A
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Exhibit B
Bylaws

(See attached.)

Exhibit B
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Exhibit C
Form of Addendum Agreement

This Addendum Agreement (this “Addendum Agreement”) is made this [e] day of
[@],20[ @], by and among [e] (the “Transferee”), [®] (the “Transferor”’) and [New Altegrity
Holdco 1], a Delaware corporation (the “Company”), pursuant to the terms of that certain
Stockholders Agreement, dated as of [e], 2015, by and among the Company and those
shareholders of the Company that are signatories thereto (including all exhibits and
schedules thereto, the “Agreement”). Capitalized terms used but not otherwise defined
herein shall have the meanings ascribed to them in the Agreement.

WITNESSETH:

WHEREAS, the Company and the Stockholders entered into the Agreement to
impose certain restrictions and obligations upon themselves, and to provide certain rights,
with respect to the Company, the Stockholders and the Stock;

WHEREAS, the Transferee is acquiring Common Stock pursuant to a Transfer, in
accordance with the Agreement and in such amount as set forth in Section 4 below (the
“Acquired Stock™); and

WHEREAS, the Agreement requires that any Person to whom Common Stock is
Transferred must enter into an Addendum Agreement binding the Transferee to the
Agreement to the same extent as if it were an original party thereto and imposing the same
restrictions and obligations upon the Transferee and the Acquired Stock as are imposed upon
the Stockholders and the Common Stock under the Agreement.

NOW, THEREFORE, in consideration of the mutual promises of the parties hereto
and as a condition of the purchase or receipt by the Transferee of the Acquired Stock, the
Transferee acknowledges and agrees as follows:

1. The Transferee has received and read the Agreement and acknowledges that
the Transferee is acquiring the Acquired Stock in accordance with and subject to the terms
and conditions of the Agreement.

2. By the execution and delivery of this Addendum Agreement, the Transferee
represents and warrants to, and agrees with the Company and the Transferor that the
following statements are true and correct as of the date hereof:

@ The Transferee is holding the Acquired Stock for its own account
solely for investment and not with a view to resale or distribution thereof other than
in compliance with all applicable securities laws and the Agreement.

(b) If the Transferee is an entity, the Transferee is duly organized and
validly existing under the laws of its jurisdiction of organization. If the Transferee is
a natural person, such Transferee has full legal capacity.

Exhibit C-1
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(o) Except as expressly disclosed in writing to the Company and the other
Parties, the execution, delivery and performance by the Transferee of this Addendum
Agreement are within the Transferee’s corporate or other powers, as applicable, have
been duly authorized by all necessary corporate or other action on its behalf (or, if
the Transferee is an individual, are within such Transferee’s legal right, power and
capacity), require no consent, approval, permit, license, order or authorization of,
notice to, action by or in respect of, or filing with, any Governmental Authority on
the part of the Transferee (except as expressly disclosed in writing to the Board prior
to the date hereof), and do not and will not result in a breach of any of the terms,
conditions or provisions of, or constitute a default under, any provision of applicable
law or of any judgment, order, writ, injunction or decree or any agreement or other
instrument to which the Transferee is a party or by which the Transferee or any of the
Transferee’s properties is bound. This Addendum Agreement has been duly
executed and delivered by the Transferee and constitutes a valid and binding
agreement of the Transferee, enforceable against the Transferee in accordance with
its terms, subject to the Enforceability Exceptions.

(d) The Transferee acknowledges that the Transfer of the Acquired Stock
and any related offering have not been and will not be registered under the Securities
Act, and, to the extent an offer or sale is involved, are being made in reliance upon
federal and state exemptions for transactions not involving a public offering. In
furtherance thereof, the Transferee represents and warrants that it is an “accredited
investor” (as defined in Regulation D promulgated under the Securities Act) and the
Transferee has sufficient knowledge and experience in financial and business matters
S0 as to be capable of evaluating the risks of its investment in the Acquired Stock.
The Transferee agrees that it will not take any action that could have an adverse
effect on the availability of the exemption from registration provided by Regulation
D promulgated under the Securities Act with respect to the offer and sale of the
interests in the Company. In connection with its acquisition of the Acquired Stock,
the Transferee meets all the applicable suitability standards imposed on it by
applicable law.

(e The Transferee has been given the opportunity to (i) ask questions of,
and receive answers from, the Company concerning the terms and conditions of the
Acquired Stock and other matters pertaining to an investment in the Company and
(ii) obtain any additional information necessary to evaluate the merits and risks of an
investment in the Company that the Company can acquire without unreasonable
effort or expense. In considering its investment in the Acquired Stock, the
Transferee has evaluated for itself the risks and merits of such investment, and is able
to bear the economic risk of such investment, including a complete loss of capital,
and in addition has not relied upon any representations made by, or other information
(whether oral or written) furnished by or on behalf of, the Company or its
Subsidiaries or any director, officer, employee, agent or Affiliate of such Persons,
other than as set forth in the Agreement. The Transferee has carefully considered
and has, to the extent it believes necessary, discussed with legal, tax, accounting and
financial advisors the suitability of an investment in the Company in light of its

Exhibit C-2



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 88 of 336

particular tax and financial situation, and has determined that the Acquired Stock are
a suitable investment for such Transferee.

()] The Transferee does not have any liability or obligation to pay any
fees or commissions to any broker, finder, or agent with respect to the execution,
delivery or performance of this Addendum Agreement by the Transferee.

3. The Transferee agrees that the Acquired Stock are bound by and subject to all
of the terms and conditions of the Agreement, and hereby joins in, and agrees to be bound
by, and shall have the benefit of, all of the terms and conditions of the Agreement to the
same extent as if the Transferee were an original party to the Agreement; provided, however,
that the Transferee’s joinder in the Agreement shall not constitute a joinder of the Transferee
as a Party to the Agreement unless and until the Company executes this Addendum
Agreement confirming the due joining of the Transferee as a Party to the Agreement. This
Addendum Agreement shall be attached to and become a part of the Agreement.

4. For good and valuable consideration, the sufficiency of which is hereby
acknowledged by the Transferor and the Transferee, the Transferor hereby Transfers
absolutely to the Transferee the Acquired Stock, including, for the avoidance of doubt, all
rights, title and interest in and to the Acquired Stock, with effect from the date hereof. Itis
hereby confirmed by the Transferor that the Transferor has complied in all respects with the
provisions of the Agreement with respect to the Transfer of the Acquired Stock. The amount
of Common Stock currently held by the Transferor, and the amount of Acquired Stock to be
transferred and assigned pursuant to this Addendum Agreement, are as follows:

Amount of Common Stock
Held by the Transferor Amount of Acquired Stock

[ ] [ ]

5. The Transferee hereby agrees to accept the Acquired Stock and hereby agrees
and consents to become a Party and hereby is admitted as a Party.

6. Any notice, request or other communication required or permitted to be
delivered to the Transferee pursuant to the Agreement shall be given to the Transferee at the
address and/or facsimile number listed beneath the Transferee’s signature below.

7. This Addendum Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware.

[Remainder of Page Intentionally Left Blank.]

Exhibit C-3
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IN WITNESS WHEREOF, the parties hereto have executed and delivered
this Addendum Agreement as of the date first above written.

THE COMPANY: [NEW ALTEGRITY HOLDCO 1]

By:

Name:
Title:

TRANSFEROR: [INSERT NAME]
By:

Name:
Title:

TRANSFEREE: [INSERT NAME]

By:

Name:
Title:

[INSERT TRANSFEREE’S ADDRESS]
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Blackline Comparing Exhibit B-3 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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STOCKHOLDERS AGREEMENT

by and among

[NEW ALTEGRITY HOLDCO 1],

and

the STOCKHOLDERS that are parties hereto

DATED AS OF [e], 2015
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STOCKHOLDERS AGREEMENT

This Stockholders Agreement, dated as of, [2015 (the “Effective
Dat€), is entered into by and among [New Altegrity Hod 1], a Delaware
corporation (the “Compafiy and thosestockholdersof the Companyreceiving Stock

ursuant to the Amended Joint Chapter 11 Plan ty Inc., et al., dated as o#

2015, including without limitation those stockholders of the Company listed on the
signature pages hereto (as amended, supplementeddified from time to time, this
“Agreement). Unless otherwise specified, capitalized tewmsgd herein shall have the
respective meanings set forth in_Article IThe Company, the Stockholders and any
stockholder joined as a party to this Agreementsyant to the provisions hereof are
sometimes collectively referred to herein as tharties and each is sometimes referred
to herein as a “Party

RECITALS

WHEREAS, the Compangmendedandrestatecthe Original-Certificate
of-tnecorporationby-filing-the- Amendedand-Restatedvas incorporatedby the filing of

the Certificate of Incorporation of the Company, in tf@m attached hereto as
Exhibit A, in the office of the Secretary of State of that&tof Delaware orhe
Effective Datd e], 2015 (as the same may be amended, restated or otheneiddied
from time to time, the “Certificate of Incorporatid.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual pis&Es,
covenants, and agreements set forth herein angofod and valuable consideration, the
receipt and adequacy of which are hereby acknowltdthe Parties hereby agree as
follows:

ARTICLE |
DEFINITIONS AND USAGE

SECTION 1.01. Definitions (a) The following terms shall have the
following meanings for the purposes of this Agreetne

“Addendum Agreement means an Addendum Agreement in the form
attached hereto as Exhibit C

“Affiliate ” means, with respect to a specified Person, aoBRethat
directly, or indirectly through one or more intedigies, controls or is controlled by,
or is under common control with, such specified sBar and with respect to any

Stockholder, an “Affiliate” shall includéh)—any-Persenwho-is-the-direct-or-indirect
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ditimate-holderof Equity-Securitiesof-suchspecified Persen;and-(i)—any investment

fund, alternative investment vehicle, special psgehicle or holding company that
() is directly or indirectly managed, advised or trolted by such Stockholder or any
Affiliate of such Stockholder ory{i) is advised or managed by the same investment
adviser as, or an Affiiate of the investment adwi®f, such Stockholder; provided
however that an Affiiate shall not include any portfolicompany of any Person
(including any Stockholder).

“Applicable GovernanceRules means any applicable federal and state
securities laws and the applicable rules of the EY&lating to the Board and the
corporate governance of the Company, includinghaut limitation, Rule 10A-3 of the
Exchange Act and Rule 303A of the NYSE Listed Comyplslanual.

“Board’ means the Board of Directors of the Company.

“BusinessDay means any day excluding Saturday, Sunday or ay d
which is a legal holiday under the laws of the &tat New York or is a day on which
banking institutions are authorized or requiredldwy or other governmental action to
close.

“Bylaws” means the Bylaws of the Company adopted as oEffextive
Date, in the form attached hereto as ExhihitaB the same may be amended, restated
or supplemented from time to time.

“Capital Research& Managemerit means certain funds and accounts
advised by Capital Research and Management Congahyany of its Affiliates.

“Changeof Control means: (i) an acquisition by any Person or group
of Persons of Equity Securities of the Company, thdrealready outstanding or newly
issued, in a transaction or series of transactibnsymediately thereafter such Person
or group of Persons (other than the Stockholdersheir respective Affiliates or a
wholly-owned Subsidiary of the Company) has, or ldolave, directly or indirectly,
beneficial ownership of eighty percent (80%) or enof the combined Equity Securities
or voting power of the Company; (ii) the sale of @ substantially alli(e., eighty
percent (80%) or more) of the assets of the Companayits Subsidiaries, taken as a
whole, directly or indirectly, to any Person or gpoof Persons (other than the
Stockholders or their respective Affiliates or a oliyrowned Subsidiary of the
Company) in a transaction or series of transactioms(ii) the consummation of a
tender offer, merger, recapitalization, consolmati business combination,
reorganization or other transaction, or series elated transactions, involving the
Company and any other Person or group of Persaigsauin the case of clause (i)
of this definition, both (1) the then-existing Skbolders, immediately prior to such
transaction or the first transaction in such seoesransactions, will beneficially own

! Note to Draft Draft assumes any registration will be with tH¥SE.
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more than twenty percent (20%) of the combined gdBecurities or voting power of
the Company (or, if the Company will not be thevsung entity in such transaction or
series of transactions, such surviving entity) idialy after such transaction or series
of transactions and (2) the individuals who areetliors, immediately prior to such
transaction or the first transaction in such seoeransactions, will be entitled to cast
at least a majority of the votes of the Board (me board of managers or equivalent
body of such surviving entity, as the case mayd®r the closing of such transaction
or series of transactions. As used in this dedmitof Change of Control, the term
“group” shall have the same meaning of such ternused in Rule 13d-5 of the
Exchange Act.

“Code means the Internal Revenue Code of 1986.

“Common Stock means shares of common stock of the Company, par
value $[0.01] per share.

“Company GoverningDocuments means, collectively, the Certificate of
Incorporation and the Bylaws.

“‘control’ (including the terms *“controlling and “controlled), with
respect to the relationship between or among twommre Persons, means the
possession, directly or indirectly, of the powerdicect or cause the direction of the
affairs or management of such subject Person, whetinough the ownership of voting
securities, as trustee or executor, by contracitberwise.

“Debt Securitie$ means Securities evidencing Indebtedness of the
Company and its Subsidiaries of the type set fartlclause (i) of the definition of
“Indebtedness.”

“DGCL” means the Delaware General Corporations Law.

“Enforceability Exceptions means (i) any applicable bankruptcy,
insolvency, fraudulent conveyance, reorganizatimoratorium or other similar laws
relating to or affecting the enforcement of creditaights generally, and (ii) any legal
principles of general applicability governing theagabilty of equitable remedies,
including principles of commercial reasonablenggx)d faith and fair dealing (whether
considered in a proceeding in equity or at law wdar applicable legal codes).

“Equity Security has the meaning ascribed to such term in Rule 405
under the Securities Act, and in any event, indudry security having the attendant
right to vote for directors or similar representas and any general or limited partner
interest in any Person.

“Exchange Act” means the United States Securities Exchange Act o
1934 and the rules and regulations thereunder.
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“Fair Market Valu¢’ means, with respect to property (other than cash)
the fair market value of such property as deterchinegood faith by the Board.

“Fiscal Yeafl means the twelve (12)-month (or shorter) periodieg on
December 31 of each year.

“GAAP” means United States generally accepted accouptingiples as
in effect from time to time.

“GovernmentalAuthority” means any: (i) nation, state, commonwealth,
province, territory, county, municipality, districir other jurisdiction of any nature;
(i) U.S. and other federal, state, local, munitigareign or other government; or
(i) governmental or quasi-governmental authoripf any nature (including any
governmental division, department, agency, comomssiinstrumentality, official,
organization, unit, body or entity, any court ohet tribunal).

“Hedging Obligatiori means, with respect to any Person, any liabaity
such Person under any interest rate, currency oammmmlity swap agreement, cap
agreement or collar agreement, and any other agrdgear arrangement designed to
protect a Person against fluctuations in intereges; currency exchange rates or
commodity prices.

“Indebtedness of a Person means, at any date, without dupdicati
(i) all obligations of such Person for borrowed mgn(ii) all obligations of such Person
evidenced by bonds, debentures, notes or otherlasinmstruments (excluding
contingent obligations under surety bonds), (iliyabligations of such Person to pay
the deferred purchase price of property or servieasept trade accounts payable
arising and paid in the ordinary course of businéis} the capitalized amount of all
capital leases of such Person, (v) all non-contihgebligations of such Person to
reimburse any bank or other Person in respect ouats paid under a letter of credit,
bankers acceptance, surety bond or similar instntinfei) all Equity Securities of such
Person subject to repurchase or redemption othertkisn at the sole option of such
Person, (vii) all obligations of a type describedciauses (i) through (vi) and clauses
(viii) and (ix) of this definition secured by a lneon any asset of such Person, whether
or not such obligation is otherwise an obligatiohsach Person, (vii) all Hedging
Obligations of such Person, and (ix) all Indebtesgsnef others guaranteed by such
Person. Any obligation constituting Indebtednestlg by virtue of the preceding
clause (vii) shall be valued at the lower of thér Réarket Value of the corresponding
asset and the aggregate unpaid amount of suchatdiig

“IndependentDirector’ means a Director who, as of the date of such
Director’s election or appointment to the Board asdof any other date on which the
determination is being made, would qualify as andépendent director” of the
Company under Rule 303A(2) of the NYSE Listed Conypislanual (assuming for this
purpose that it applies to each such Person).
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“IPO” means an initial public offering by the Company Gommon
Stock pursuant to the Securities Act.

“Lien” means, with respect to any asset, any mortgage, pledge,
charge, security interest or encumbrance of angl, kim any other type of preferential
arrangement that has the practical effect of argafi security interest, in respect of
such asset.

“Litespeed means Litespeed Master Fund, Ltd. and any otineds and
accounts, as the case may be, advised by Liteddeedgement LLC and any of its
Affiliates.

“Majority  Stockholders means, collectively, Capital Research &
Management, Litespeed, Mudrick and Third Avenuejos@ as, with respect to each
such entity, such entity continues to hold any ComiStock.

“Majority Vote® means a vote of a majority of the shares of the
Common Stock held by the Majority Stockholdershat time of determination.

“Maximum Tag-Along Portiorf means, with respect to any Tag-Along
Stockholder exercising its Tag-Along Rights, a nambf shares of Common Stock
equal to (i) the number of shares of Common Stoeld by such Tag-Along
Stockholder,_multipliedby (ii) a fraction expressed as a percentage,nthmerator of
which is the number of shares of Common Stock psedato be sold by the Selling
Stockholders in such Tag-Along Sale and the dermiminof which is the aggregate
number of shares of Common Stock held by suchn§eSitockholders.

“Mudrick” means certain funds and accounts advised by MkidCapital
Management, LP and any of its Affiliates.

“NYSE” means the New York Stock Exchange.

“Percentagdnterest means, with respect to any Stockholder and as of
any date of determination, a fraction, expresseda gsercentage, the numerator of
which is the number of shares of Common Stock bglduch Stockholder as of such
date and the denominator of which is the aggregat@ber of shares of Common
Stock held by all Stockholders as of such date.

“Persori means any individual, firm, corporation, partrieps limited
liability company, trust, estate, joint venture,v@mmental Authority or other entity.

“Pro_Rata Portiof means, as of any date of determination, (i) with
respect to any Stockholder, a fraction, expresse@ percentage, the numerator of
which is the number of shares of Common Stock bglduch Stockholder as of such
date and the denominator of which is the numbeshafres of Common Stock issued
and outstanding as of such date, and (i) with eespo any shareholder of any other
group or class of shareholders, a fraction, expess a percentage, the numerator of
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which is the number of shares of Stock or otheritgdbecurities of the Company (as
the case may be) held by such shareholder as &f date and the denominator of
which is the aggregate number of shares of Stoclotber Equity Securities of the

Company (as the case may be) held by all of theebbétlers of such group or class as
of such date.

As an example, if (i) the Company has four (4) hodders each
holding twenty five percent (25%) of the Compangsued and outstanding Common
Stock and (i) the Company proposes to sell antmadil 1000 shares of Common
Stock in accordance with Section 3.0Bien each of such Stockholders’ Pro Rata
Portion with respect to such additional Common Btsctwenty five percent (25%)
and each such Stockholder shall be entitled to csibes for 250 shares of such
Common Stock pursuant to the Preemptive Rightdos#dt in Section 3.03provided
however, that if (iii) three (3) of such Stockhalsleexercise their Preemptive Rights to
purchase 250 shares of Common Stock each andcadliyi exercise their Additional
Purchase Rights in full, but (iv) one (1) of sudoc&holders exercises its Preemptive
Rights to purchase only 100 shares of Common Samckthereby leaves 150 shares of
Common Stock unallocated, then the Pro Rata Portibreach of the three (3)
Stockholders who exercise their Additional Purch&ghts with respect to the
additional 150 shares of Common Stock will be yhttiree and one third percent (33
1/39%) and each such Stockholder will be allocated dditianal 50 shares of Common
Stock.

“Representativés means with respect to any specified Person, such
Person’s current, former or future (as applicabtdlicers, directors, managers,
shareholders, partners, members, equity holdersenfsa agents, employees,
representatives (including attorneys, accountaotsisultants, bankers and financial
advisors of such Person or its Affiliates) and I&ffes (including, with respect to any
Stockholder, any Director(s) and Board Observetésignated by such Stockholder).

“SecuritieS means any stock, shares, units, partnershipastsy voting
trust certificates, certificates of interest or tggpation in any profit-sharing agreement
or arrangement, options, warrants, bonds, debenturetes, or other evidences of
indebtedness, secured or unsecured, convertibleordinated or otherwise, or in
general any instruments commonly known as “seestitor any certificates of interest,
shares or participations in temporary or interimtifieates for purchase or acquisition
of, or any right to subscribe to, purchase or aequny of the foregoing.

“SecuritiesAct” means the United States Securities Act of 1938 the
rules and regulations thereunder.

“shareholder means any holder of Common Stock or any othessctaf
stock of the Company which may be authorized asded from time to time (including
any preferred stock of the Company).
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“Stock’ means, collectively, the Common Stock and anyepttiass of
stock of the Company which may be authorized asded from time to time (including
any preferred stock of the Company).

“Stockholdef means a holder of Common Stock that is a Partyhi®
Agreement and any Transferee thereof joined to #ugeement as a Party in
accordance with the terms hereof.

“Subsidiary means, with respect to any Person, any corparatio
partnership, limited liability company, associatigmint venture or other business entity
of which more than fifty percent (50%) of the totalting power of shares of capital
stock or other ownership interests entitled (withoegard to the occurrence of any
contingency) to vote in the election of the PersmnPersons (whether directors,
managers, trustees or other Persons performindasifanctions) having the power to
direct or cause the direction of the management @itties thereof is at the time
owned or controlled, directly or indirectly, by thRerson or one or more of the other
Subsidiaries of that Person or a combination tHereo

“Third Avenué means certain funds managed by Third Avenue
Management LLC, including Third Avenue Trust, orh&é of Third Avenue Focused
Credit Fund.

“Transfer means any sale, assignment, transfer, excharnigebequest,
pledge, hypothecation or other disposition or ermmamce, direct or indirect, in whole
or in part, by operation of law or otherwise, afmdllsinclude all matters deemed to
constitute a Transfer under Article V The terms “Transferred “Transferring”
“Transferof and “Transfereéhave meanings correlative to the foregoing.

“Treasury Regulations mean the regulations promulgated under the

Code.

As usec in this Agreemen eacl of the following capitalize( terms shall
have the meaning ascribed to them in the Sectibfos#h opposite such term:

Term Section
Accounting Firm 2.02(b)
Additional Purchase Right 3.03(b)
Additional Securities 3.03(a)
Agreement Preamble
Board Designation Rights 4.01(b)
Board Observer 4.04(a)
CEO 4.04(a)
Certificate of Incorporation Recitals
Committee 0
Company Preamble

Confidential Information

6.15(b)
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Term Section
Director 4.01(a)
Disinterested Director Approval 4.03(b)
Drag-Along Notice 5.03(a)
Drag-Along Purchaser 5.03(a)
Drag-Along Sale 5.03(a)
Drag-Along Stock 5.03(a)
Drag-Along Terms 5.03(a)
Dragging Stockholders 5.03(a)
Effective Date Preamble
| el
Parties Preamble
Party Preamble
Preemptive Notice 3.03(b)
Preemptive Right 3.03(a)
Proposed Offeree(s) 3.03(a)
Related Party Transaction 4.03(b)
Selling Stockholders 5.02(a)
Selling Stockholders Representative 5.02(b)
Quarterly Conference Call 2.03
Special Stockholder Approval 4.03(a)
Specified Activity 4.06
Stockholder Parties 6.15(a)
Tag-Along Exercise 5.02(c)
Tag-Along Notice 5.02(b)
Tag-Along Purchaser 5.02(a)
Tag-Along Rights 5.02(a)
Tag-Along Sale 5.02(a)
Tag-Along Stock 5.02(d)
Tag-Along Stockholder 5.02(c)
Tag-Along Terms 5.02(b)

SECTION 1.02.Terms and Usage Generally

(@) The definitions in_Section 1.0dhall apply equally to both
the singular and plural forms of the terms definéhenever the context may require,
any pronoun shall include the corresponding maseufeminine and neuter forms. All
references herein to Articles, Sections, Exhibitd &chedules shall be deemed to be
references to Articles and Sections of, and Exhibitd Schedules to, this Agreement
unless the context shall otherwise require. Thegeclause(s)” and “subparagraph(s)”
shall be used herein interchangeably. The wonadutle,” “includes” and “including”
shall be deemed to be followed by the phrase “withionitation.” All accounting
terms not defined in this Agreement shall have rtfeanings determined by GAAP.
The words “hereof,” “herein” and “hereunder” and rd® of similar import when used
in this Agreement shall refer to this Agreementaas/hole and not to any particular
provision of this Agreement. References to a Rerace also to its permitted
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successors and permitted assigns. Unless otheexigeessly provided herein, any
agreement, instrument or statute defined or refetoeherein or in any agreement or
instrument that is referred to herein means suakeagent, instrument or statute as
from time to time amended, modified, supplementedestated, including (in the case
of agreements or instruments) by waiver or consent (in the case of statutes) by
succession of comparable successor statutes amcneés to all attachments thereto
and instruments incorporated therein. Each refereherein (other than in any
Schedule or Exhibit) to Stock amounts shall be appately adjusted for any Stock
split, recapitalization, recombination, reclassifion or the like with respect to such
Stock occurring after the date hereof. Any refeesnherein to “US$,” “$” or “dollars”

shall mean U.S. dollars.

(b) For purposes of this Agreement, ownership of Common
Stock by a Stockholder and any Affiliates of sudbcBholder shall be aggregated for
purposes of satisfying any ownership thresholddasét herein.

ARTICLE |
JOINDER; BOOKS AND RECORDS

SECTION 2.01. Joinder

(@) The name, address, class and number of shares of

Common Stock held of record of each Stockholded Hre respective Percentage
Interest of each Stockholder, in each case as ®fddie hereof, are set forth on
Schedule A Notwithstanding anything to the contrary in tiigreement, when any
Common Stock is issued, repurchased, redeemedamsférred in accordance with this
Agreement to or from any shareholder that is ol batome a Party to this Agreement,
the Company shall, as applicable, promptly theeeadimend Schedule # reflect such
issuance, repurchase, redemption or Transfer, dimng of the recipient of such
Common Stock as a substitute Party and the reguRercentage Interest of each
Stockholder and such newly joined Party in its cé#ipaas a Stockholder and no
consent of any Party shall be required in connectth any such amendment.

(b) No Transferee of any Common Stock initially heldamny
Stockholder shall be deemed to be a Party or aequny rights hereunder, unless (i)
such Common Stock is Transferred in compliance ithprovisions of this Agreement
(including Article V) and (ii) such Transferee shall have executed delglered to the
Company an Addendum Agreement and any other insinitsnas the Company
reasonably deems necessary or desirable to eftecsuah Transfer and to confirm the
agreement of such Transferee to be bound by thrieehgent; providedhowevery that
in accordance with Section 4.01(bih no event shall a Board Designation Right (as
defined below) be Transferable. Upon complyinghwihe immediately preceding
sentence, without the need for any further actibraryy Person, such Transferee or
recipient shall be deemed a Party and a Stockhol@rch Transferee shall (A) enjoy
the same rights, and be subject to the same abligatas the Transferor in its capacity
as a Stockholder and (B) not enjoy any of the siglir be subject to any of the
obligations, of the Transferor in its capacity allaority Stockholder, except for those
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rights set forth in (x) the last sentence of Sect02(b) (y) Section2.03 and (z)
Section2.04 provided that such Transferor shall not be relieved of ahjjgation or
liability hereunder arising prior to the consummatiof such Transfer but shall be
relieved of all future obligations with respectttee Common Stock so Transferred. As
promptly as practicable after the joinder of suchrEferee as a Party, the books and
records of the Company shall be amended to reflach joinder. Notwithstanding
anything to the contrary herein, including Sectih4 in the event of any joinder of a
Transferee pursuant to this Section 2.01¢hjs Agreement shall be deemed amended
to reflect such joinder, and any formal amendmefttios Agreement (including
Schedule Aattached hereto) in connection therewith shaly oefuire execution by the
Company and such newly joined Party to be effectivdhe provisions of this
Section 2.01shall apply to any Affiliate of a Stockholder that issued Stock in
accordance with the terms herendtatis mutandis.

(c) If a Stockholder shall Transfer all (but not lebkart all) its
Common Stock, such Stockholder shall thereuponecéasbe a Stockholder and a
Party and shall not otherwise have any ongoingtsjgbr otherwise be entitled to any
benefits, under this Agreement; providdusbwevey that notwithstanding the foregoing,
such Stockholder shall continue to be bound byptieisions of Section 6.15

SECTION 2.02. Accounting Information

(@  AccountingMethod For financial reporting purposes, the
books and records of the Company shall be keptheratcrual method of accounting
and in accordance with GAAP, in each case, apjfieal consistent manner and such
books and records shall reflect all Company traiwas

(b) Financial Reports The books and records of the
Company shall be audited as of the end of eaclalF¥ssar by a “Big Four” accounting
firm (an “Accounting Firm) selected by the Board or the audit committeedbe The
Company shall provide, or otherwise make availatdeeach Stockholder: (i) on an
annual basis, within one hundred twenty (120) d#fysr the end of each Fiscal Year,
an audited consolidated balance sheet, statemeaparfitions and statement of cash
flow of the Company and its Subsidiaries (includiagy customary discussion and
analysis of such financial statements by the Coipasenior management) audited by
the Accounting Firm; (ii) on a quarterly basis, it forty-five (45) days after the end
of each fiscal quarter, an unaudited quarterly gedr-to-date consolidated balance
sheet and related statement of operation and sateaf cash flow of the Company
and its Subsidiaries (including any customary dismn and analysis of such financial
statements by the Company’s senior management)yigndny additional information
as may be determined from time to time by the Boafuch annual and quarterly
financial information referred to in clauses (i}dafi) above wil be prepared in all
material respects in accordance with GAAP, sulfjecyear-end audit adjustments and
the absence of notes in the case of such quafisgalycial information. The Company
shall provide, or otherwise make available, to eslejority Stockholder any additional
information as may be reasonably requested by arlajStockholder.

10
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SECTION 2.03. Conference Calls
(a) QuareryConferenceCall—At least thirty (30) and not

more than forty-five (45) days after the end oftegoarter of each Fiscal Year, or at
such other times as the Board may from time to tieermine, the Board shall host a
conference call (the "Quarterly Conference Gaimong the Majority Stockholders and
such members of the Company’'s senior managemeanhya$/lajority Stockholder may
request to discuss the financial condition of tleen@any.

(b) At leastthirty (30) and not more than ninety (90) days
after the end of (i) the secondquarterof eachFiscal Year and (ii) eachFiscal Year, a
conference call (the “Semi-Annual Conference Call) will be held among the
Stockholders and members of the Company’'s senior management,including the
Company'schief executiveofficer or chief financial officer, to discussthe businessand
financial condition of the Company.

SECTION 2.04.Books and Records The Company shall keep full and
accurate books of account and other records oCtmpany and its Subsidiaries at its
principal place of business. During regular bussnBours, upon reasonable notice and
in a manner that does not unreasonably interfetie the business of the Company and
its Subsidiaries, each Majority Stockholder (a)llsh@ave access to inspect such books
and records and the properties of the Company emdSubsidiaries for purposes
reasonably related to its ownership of Common Stackl (b) upon reasonable request,
shall be afforded the opportunity to discuss th&iraf of the Company and its
Subsidiaries with members of management of the @ognp Any request for access to
the books, records, properties and members of reamagg of the Company and its
Subsidiaries (as applicable) pursuant to the DGG@all foe granted during regular
business hours, upon reasonable notice and in aandhat does not unreasonably
interfere with the business of the Company andSibsidiaries and subject to such
other reasonable restrictions permitted by the DGCL

SECTION 2.05. Limitations The provisions set forth in this Article 11
relating to the provisions of financial statemeritsg Quarterly Conference Call and
access and information rights are subject to tlggirements of applicable laws, rules
and regulations.

ARTICLE Il
COMMON SHARES; PREEMPTIVE RIGHTS; INITIAL PUBLIC OF FERING

SECTION 3.01. CommonStock The number of shares of Common
Stock issued to Stockholders shall be listed one&gle A which may be amended
from time to time by the Company as required tdectfchanges in the number of
shares of Common Stock held by the Stockholders tandeflect the addition of
Stockholders, or cessation of status as such, yadjstments for any Common Stock
split, Common Stock dividend, recapitalization,sebination, reclassification, or other
similar transaction with respect to Common Stockuoeng after the date hereof, and
as of the date hereof, the Company has issued db Stockholder the number of

11
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shares of Common Stock set forth opposite suchkBtdder's name on Schedule A
under the heading “Number of Shares of Common Skbelkl of Record.”

SECTION 3.02. Certificates Issued and outstanding Common Stock
held by the Stockholders shall be uncertificatadyjoled that the Board may expressly
elect to evidence Common Stock by certificates inde Board so elects, in addition
to any other legend which the Company may deensabld under the Securities Act,
all certificates representing Common Stock issue&tockholders shall be endorsed as
follows:

“THE SECURITIES REPRESENTED BY THIS
CERTIFICATE HAVE BEEN ACQUIRED FOR

INVESTMENT AND HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR ANY STATE SECURITIES OR BLUE SKY LAWS.
THESE SECURITIES MAY NOT BE SOLD OR
TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN EXEMPTION THEREFROM

UNDER SAID ACT OR LAWS. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE ALSO
SUBJECT TO A STOCKHOLDERS AGREEMENT DATED
AS OF [e], 2015, BY AND AMONG THE ISSUER OF
SUCH SECURITIES AND THE OTHER PARTIES NAMED
THEREIN. THE TERMS OF SUCH STOCKHOLDERS
AGREEMENT INCLUDE, AMONG OTHER THINGS,

RESTRICTIONS ON TRANSFER. A COPY OF SUCH
AGREEMENT MAY BE OBTAINED AT NO COST BY

WRITTEN REQUEST MADE BY THE HOLDER OF

RECORD OF THIS CERTIFICATE TO THE SECRETARY

OF THE ISSUER.”

SECTION 3.03. Preemptive Rights

(a) Subject to Section 3.03(c)until the earlier of the
occurrence of an IPO or a Change of Control, if @enmpany proposes to issue any
additional Stock or other Equity Securities or D8letcurities, or any rights to subscribe
for, or option to purchase, or otherwise acquingy af the foregoing (collectively,
“Additional Securitie¥), to any Person(s) (the “Propos@iferee(s)) or enter into any
contract relating to the issuance of such Additi@ecurities through a private issuance
or private placement, then eabkajority-Stockholder shall have the right to purchase
(“PreemptiveRight’), on the same terms and at the same purchase peic share of
stock or other unit of such Additional Securitiefeed to the Proposed Offeree(s),
that number of Additional Securities so that siéhierity-Stockholder would, in the
aggregate, after the issuance of all such Additi®®urities, hold a number of such
Additional Securities equal to, as a percentagéheftotal number of such Additional

12
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Securities issued, suéajerity-Stockholder's Pro Rata Portion as of immediatelgrpr
to such issuance of Additional Securities.

(b) In connection with any Preemptive Right, the Conypan
shall, by written notice (the “Preemptivdotic€’), provide an offer to sell to each
Majerity—Stockholder that number of Additional Securities @&tcordance with
Section 3.03(a)which Preemptive Notice shall include the appliegourchase price per
share of stock or other unit, aggregate numberddfittonal Securities offered, number
of Additional Securities offered to suélajerity-Stockholder based on the respective
Pro Rata Portions of th&ajerity-Stockholders immediately prior to such issuance,
name of Proposed Offeree(s) (if then known), predodosing date, place and time for
the issuance thereof (which shall be no less thaty t(30) days from the date of such
notice), and any other material terms and conditioh the offer and the Additional
Securities. Within fifteen (15) days from the daffereceipt of the Preemptive Notice,
any Majerity—Stockholder wishing to exercise its Preemptive Rigbncerning such
Additional Securities shall deliver notice to therfjpany setting forth the number of
Additional Securities which suckajerity-Stockholder commits to purchase (which may
be for all or any portion of such Additional Seties offered to suchVajerity
Stockholder in the Preemptive Notice). Eadajerity—Stockholder shall have the
additional right (the "AdditionalPurchaseRight’) to offer in its notice of exercise to
purchase any or all of the Additional Securities aocepted for purchase by any other
Majerity-Stockholder, in which event such Additional Sedesitnot accepted by any
other Majerity-Stockholder shall be deemed to have been offereantbaccepted by
the Majerity-Stockholders exercising such Additional PurchasghiRin proportion to
their respective Pro Rata Portions immediatelyrpigosuch issuance on the same terms
and at the same price per share of stock or otihér as those specified in the
Preemptive Notice, but in no event shall akgjerity—Stockholder exercising its
Additional Purchase Right be allocated a numbeAdditional Securities in excess of
the maximum number sudiiajerity-Stockholder has offered to purchase in its notice o
exercise. EacMajerity-Stockholder so exercising its right under this BecB8.03shall
be entitled and obligated to purchase that numbexdditional Securities specified in
such Majerity—Stockholder's notice on the terms and conditions feeth in the
Preemptive Notice. Any Additional Securities natcepted for purchase by the
Majerity-Stockholders pursuant to this Section 3$d&ll be offered to the Proposed
Offeree on the same terms and price per shareook str other unit as set forth in the
Preemptive Notice; providedowever if such Proposed Offeree does not consummate
the purchase of such Additional Securities withimety (90) days following delivery of
the Preemptive Notice, any subsequent proposednssuof Additional Securities shall
once again be subject to the terms of this Se&i68

(c) The provisions of this Section 3.08hall not apply to
issuances of Additional Securities by the Companyjodows:

() any issuance of Additional Securities upon the
exchange, exercise or conversion of any units,oapfiwarrants, debentures or other
convertible securities in accordance with theim®rthat are outstanding on the date

13
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hereof or issued after the date hereof in a traigathat complies with the provisions
of this Section 3.03

(i) any issuance of Equity Securities of the Company,
including options, warrants or convertible secesifito Directors, officers, employees,
managers or consultants of the Company or its 8iabsis in connection with such
Person’s employment or consulting arrangements theghCompany or its Subsidiaries;

(iir) any issuance of Equity Securities of the Company,
including options, warrants or convertible secesifi in each case, to the extent
approved by a Disinterested Director Approval asdreguired under Sectioh03(a)
in connection with (A) any direct or indirect mergeconsolidation, business
combination or other acquisition transaction inirvthe Company or its Subsidiaries
(whether through merger, recapitalization, acqaisitof stock or assets or otherwise)
or (B) any joint venture or strategic partnershiptered into primarily for purposes
other than raising capital (as determined by tharBan its sole discretion);

(v)  any issuance of Additional Securities in connection
with any Stock split, Stock dividend or similar tdisution or recapitalization; or

(V) any issuance of Equity Securities of the Company,
including options, warrants or convertible secesiti pursuant to a registered public
offering.

14
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SECTION 3.04. Initial Public Offering. In connection with any IPO,
each of the Stockholders agrees to cooperate \wihother Stockholders and the
Company and to take all such action as may be maaso required in connection
therewith to effectuate, or cause to be effectyasedh IPO, including, if desirable,
winding up and liquidating the Company or mergingconverting the Company with or
into another corporate entity formed under the lafvanother state, and to ensure that
each of the Stockholders receives Stock (or otlagrntfe Securities) and other rights in
connection with such IPO substantially equivalenit$ economic interest, governance,
priority and other rights and privileges as suclc8holder has with respect to its
shares of Common Stock immediately prior to suc® &hd are consistent with the
rights and preferences attending thereto as s#t iorthis Agreement immediately prior
to such IPO and to ensure that such rights andilgges are afforded to such
Stockholders in the organizational and other documef the entity that undertakes the
IPO or otherwise, including entering into a shatééis or similar agreement containing
the rights provided for herein, except, for the idaace of doubt, any rights provided
herein that explicitly terminate pursuant to thigréement upon an IPO. In furtherance
of the foregoing, each of the parties to this Agrest acknowledges and agrees that,
in connection with any IPO, each Stockholder anel @ompany shall cooperate in
good faith to enter into a registration rights @&gnent on customary terms (including
piggyback rights to any holders who (i) benefigiatiwn restricted securities of the
issuer that cannot be sold without limitation unBefle 144 under the Securities Act or
(i) are Affiiates of the issuer, and customaryn@md rights to holders who are
Affiliates of the issuer with in excess of 5% ofetloutstanding shares of Common
Stock) and, to the extent reasonably requestechbtgrwriters acceptable to the Board,
enter into lock-up agreements with such undervgitar customary terms.

ARTICLE IV
CORPORATE GOVERNANCE

SECTION 4.01. Board Composition

(a) The Board shall be comprised of five (5) direct@gach
such director of the Board, a “Directpras follows: (i) subject to _Section 4.01(@ne
(1) Director shall be designated by each of (Aesjieed and (B) Third Avenue; and
(i) the remainder of the Directors, each of whohalsbe an Independent Director,
shall be elected by a Majority Vote at a Stockholdeeeting duly called for such
purpose.

(b) Notwithstanding anything to the contrary hereire tight
to designate Directors or Board Observers to thar@gursuant to this Section 4.01
(the “BoardDesignationRights), is personal to each Stockholder to whom sughtsi
have been granted, and such rights shall not besfen@ed in connection with the
Transfer of any Common Stock held by such Stocldrolit otherwise.

(c) Notwithstanding anything to the contrary herein:

15
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() if Litespeed ceases to hold at least twelve and one
half percent (12.5%) of the issued and outstan@iagimon Stock, Litespeed shall lose
its Board Designation Right and shall no longerebétled to designate a Director to
the Board (for the avoidance of doubt, Litespeeall glontinue to hold all other rights
granted to Stockholders and Majority Stockholdarsspant to this Agreement); and

(i) if Third Avenue ceases to hold at least twelve and
one-half percent (12.5%) of the issued and outgsign@ommon Stock, Third Avenue
shall lose its Board Designation Right and shallloger be entitled to designate a
Director to the Board (for the avoidance of doulitird Avenue shall continue to hold
all other rights granted to Stockholders and MajoBtockholders pursuant to this
Agreement),

(d) The Chairmanof the Board (the “Chairman”) and any
successoiChairmanshall be electedor removedfrom the position of Chairmanby a
Majority Vote at a Stockholdermeetingduly called for any such purpose. For the
avoidance of doubt, the Chairman may resign attamy from the position as Chairman
and, after any such resignation (or removal asr@laa by Majority Vote), may remain
as a Director, subject to Section 4.02.

(e) {&)-The names of each Director and the Stockholder, if
any, who designated such Director shall be setfort Scheduld and the Company
may amend _SchedulB from time to time without the consent of the Boand any
Stockholder to reflect any resignation, retiremeatmoval, replacement or designation
of any Director that has been effected pursuanhigAgreement.

SECTION 4.02. Removal and Replacement of Directors

(@) Each Director will serve on the Board for such texsnset
forth in the Company Governing Documents. A Dicedhat isappeinrtedesignatedy
a Majority Stockholder may be remové&dm the Board and replacedvith a designee
of such Majority Shareholdet any time and for any reason (or no reason) anipe
direction and upon the approval of such Majorityockholder provided, that, in
accordancewith Section 4.01(d), a Majority Vote is required before any Director
serving as Chairmanis removed from the Board Any Director designated by a
Stockholder who is no longer entitled to designatech Director pursuant to
Section 4.01(cmay be removed upon the approval of a majoritthefother Directots
provided, that such Director is not servingas Chairman Notwithstanding anything to
the contrary in this_Section 4.0lh the event that a Stockholder loses its right t
designate a Director pursuant to Sectib@1(c) the vacancy shall be filled by an
Independent Director designated by a majority ef ¢ther Directors until such time as
such vacancy is filed by a Majority Vote in accande with Section 4.01(a)(ii)

(b) Any vacancy on the Board (whether caused by théhdea
incapacity, resignation or removal of a Directdnalsbe filled by a Director designated
by the Majority Stockholder who designated suchatiag Director or, in the event that
such vacating Director was not designated by a Ngj&tockholder, by a Majority

16
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Vote at a meeting duly called for such purposeyvier, that if a vacancy is created as
the result of any increase in the number of Directon the Board, the Majority
Stockholders shall be entitled to designate to Beard such additional number of
Directors such that the total number of Directoesighated by each of the Majority
Stockholders as a percentage of the total numbebDictors on the Board, shall
remain unchanged after giving effect to such ineeeia the number of Directors on the
Board. The Stockholders hereby covenant and agreese good faith efforts to fill
any vacancy on the Board as promptly as reasomabtticable.

SECTION 4.03. Negative Control Rights

(@) The following actions shall require the approval @f
majority of the shares of Common Stock held cailett by the Majority Stockholders
(such approval, a “Special Stockholder Approyal

(0 any increase or decrease in the size of the Board,;

(i) any fundamental changes to the nature of the
business of the Company and its Subsidiaries, talkea whole as of the date hereof,
which involves entry by the Company or any of itghSdiaries into material new and
unrelated lines of business or departure by the gaosnor any of its Subsidiaries from
any material lines of its business as of the datedf;

(i) any entry by the Company or any of its material
Subsidiaries into voluntary liquidation, dissolutior commencement of bankruptcy or
insolvency proceedings, the adoption of a plan wa$pect to any of the foregoing or
the decision not to oppose any similar proceedom@menced by a third party;

(v)  any material acquisition of assets or equity irgere
of any Person or any material disposition of asseetequity interests of the Company
or its Subsidiaries, in a single transaction oreaes of transactions consummated
during any twelve-month period, that would invokggregate consideration payable or
receivable by the Company or its Subsidiaries ireex of $20,000,000;

(V) any redemption, repurchase or other acquisition by
the Company of its Equity Securities (other thapurehases of such Equity Securities
held by any Company director, officer, employee consultant in accordance with

contractual rights of the Companydtherthan-pursuantto—an-offer—madeto—all

ar’'cPrn B DArtin
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(vi)  the incurrencen_a single transactionor seriesof

transactionsof an aggregate amount of Indebtedness of the @oynpand its
Subsidiaries taken as a whole (other than (A) Itetbiess of the Company and its
Subsidiaries as of the date hereof or any refimgnthereof up to the same maximum
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principal amount of such Indebtedness outstandigfahe date hereof or (B) capital
leases contemplated by the Company’'s annual budgecess of $20,000,000;

(vi) any payment or declaration of any dividend or
other distribution on any Common Stock or other ig8ecurities of the Company or
entering into a recapitalization transaction thenary purpose of which is to pay a
dividend, other than intra-company dividends amtrg Company and its Subsidiaries

(vii) any authorization, creation (by way of
reclassification, merger, consolidation or otheeyisr issuance of any Equity Securities
of any kind of the Company or its Subsidiaries éotthan (A) pursuant to any equity
compensation plan of the Company approved by thard@r a Committee thereof;
provided that any adoption, amendment or termination oé@nity compensation plan
of the Company shall require Special Stockholdeprdpal or (B) the issuance of
Equity Securities of a Subsidiary of the Companythie Company or a wholly-owned
Subsidiary of the Company), including any designatof the rights (including special
voting rights) of one or more classes of preferseack of the Compangr any stock
split, reclassification or reorganization of then@many’'s capital structuye

(ix)  any acquisition (including joint ventures),merger
or_dispositionof operatingbusinesse®r a materialamountof assetshy the Company
or_any of its Subsidiaries;

(xX) {»—any determination or authorization of director
compensation;

(xi)  fg-any adoption, approval or amendment to any
option, warrant or equity plan; and

(xii) O4y-any amendment, restatement, modification or
waiver of the Company Governing Documents.

(b)  The consummation of any transaction or series latee
transactions involving the Company or any of itb$Sdiaries, on the one hand, and any
Stockholder or Director, or any Affiliate or Repeesative of any Stockholder or
Director, on the other hand, other than (i) a taatisn or series of related transactions
that is (A) consummated in the ordinary course wditess of the Company or such
Subsidiary, (B) on arm’s length terms and @@)minimis in nature (it being understood
that any transaction or series of related transastithat involves goods, services,
property or other consideration valued in exces$[d®,000] shall not be deemed to be
de minimis), and (ii) an acquisition of Additional Securitiby a Majority Stockholder
pursuant to an exercise of its Preemptive Rightsyant to_Section 3.Q03rovided
that all of the other Majority Stockholders areitted to Preemptive Rights with
respect to such acquisition (each such transaciidRelatedParty Transactiof), shall
in each case require the approval of a majorityth@f Directors, other than those
Directors that are (or whose Affiliates or Repreéatve are) party to such Related
Party Transaction or have been designated by tbhekBolders that are party to, or
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whose Affiliates or Representative are party tashsRelated Party Transaction (such
approval, a “Disinterested Director Approial

SECTION 4.04. Board Observers

(@) Each Majority Stockholder shall be entitled to deate
one (1) Board observer (a_ "Boar@bservel); provided that if such Majority
Stockholder ceases to hold at least seven per@én} ¢f the issued and outstanding
Common Stock, it shall no longer be entitled toigleste a Board Observer. The
Chief Executive Officer of the Company (the “CBQhall serve as a Board Observer.

(b) Each Board Observer shall have the right to att@md
person or telephonically, at each such Board Obsardiscretion) each meeting of the
Board as an observer (and not as a Director) aaltirsht have the right to vote at any
such meeting or act on behalf of the Board; prakideat such Board Observer may be
excluded from all or any portion of any such megtto the extent that the Board
determines in good faith and upon the advice ofneelito the Company that such
exclusion is required to preserve the attorneyiclgivilege between the Company and
its counsel, or to the extent the respective istsref the Company and its Subsidiaries,
and those of the Stockholder that such Board Obseepresents (or its Affiliates), as
to the matter(s) to be discussed or actions toakent during such portion of such
meeting, conflict or could be perceived to conflict the good faith judgment of the
Board); provided further, that any exclusion of a Board Observer from allamy
portion of any meeting for any reason other thanses forth in the immediately
preceding proviso shall require the prior writteonsent of the Stockholder that is
entitled to designate such Board Observer pursimatttis Article 1V (such consent not
to be unreasonably withheld, conditioned or delayedhe Company will send, or
cause to be sent, to each Board Observer the noftittee time and place of any such
meeting in the same manner and at the same tinmotae is sent to the Directors.
The Company shall also provide, or cause to beigedy to each Board Observer
copies of all notices, reports, minutes and otlecudhents and materials at the same
time and in the same manner as they are providatledirectors; providedthat the
failure to deliver or make available one or morehs items described in this sentence
or the preceding sentence shall not affect thelitsalof any action taken by the Board.

SECTION 4.05. Committees The Board may, by resolution, designate
from among the Directors one or more committeedy@ing an audit committee and a
compensation committee) (each, a “Commifteand delegate to such Committee such
power, authority and responsibility as the Boartedaines is appropriate subject to the
limitations set forth in the DGCL or in the estabinent of the Committee; provided
however that in no event shall the Board designate amwgke committee or similar
committee to exercise all or substantially all bé tpower of the Board when not in
session.

SECTION 4.06. Corporate Opportunity The Company waives (on
behalf of itself and its Subsidiaries), to the maxn extent permitted by law, the
application of the doctrine of corporate opportynitr any other analogous doctrine,
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with respect to the Company and its Subsidiaries,the Stockholders and any
transferees thereof pursuant to Sectlon @Ohny Directors of the Compawheepe
= fillategother than
any such Person who IS an employee or offlcer ef(ﬂmmpany or its Subsidiaries).
The Company and each Stockholder acknowledges gmedsathat no Stockholder nor

any of its Affiliates nor any Directowhe—is—an-employee officer—orpartherof-a
Steekholderoranyofits-Affiliates-(other than any such Person who is an employee or

officer of the Company or its Subsidiaries) shall/é any obligation to refrain from (i)
engaging in the same or similar activities or lioé$usiness as the Company or any of
its Subsidiaries or developing or marketing anydpicis or services that compete,
directly or indirectly, with those of the Company any of its Subsidiaries, (i) investing
or owning any interest publicly or privately in, developing a business relationship
with, any Person engaged in the same or similaviées or lines of business as, or
otherwise in competition with, the Company or aryite Subsidiaries or (iii) doing
business with any client or customer of the Compamgny of its Subsidiaries (each of
the activities referred to in clauses (i), (i) aig), a “Specified Activity”); provided
that in engaging in any such Specified Activity nonfidential information of the
Company is used or disclosed in violation of angliapble confidentiality obligations.
The Company (on behalf of itself and its Subsid&riand each other Stockholder
renounces any interest or expectancy in, or in goaenffered an opportunity to
participate in, any Specified Activity that may peesented to or become known to any
Stockholder or any of its Affiliates or any Directeso—is—an-employee officeror
partnerof-a-Stockholderorany-of-its-Affiliates-(other than any such Person who is an

employee or officer of the Company or its Subsid&t

SECTION 4.07. Additional Governance Matters

(@) The Stockholders shall vote all of their Common c&to
and execute proxies or written consents, as the &/ be, and shall take all other
necessary action (including nominating and eleciimgector designees, and calling an
annual or special meeting of shareholders and mgutheir respective Director
designees (if any) to vote for or approve or ahsteom voting for or approving in
respect of matters brought before the Board) ireotd ensure that the composition of
the Board is as set forth in this Article Bhd otherwise to give effect to the provisions
of this Article V.

(b) The Stockholders shall vote all of their Common c&to
and execute proxies or written consents, as the &y be, and shall take all necessary
action reasonably available within their power, ¢éosure that the Certificate of
Incorporation and the Bylaws both (i) faciltateydado not at any time conflict with,
any provision of this Agreement and (ii) permit tRarties to receive the benefits to
which they are entitled under this Agreement. la évent of any ambiguity or conflict
arising between the terms of this Agreement andsehof the Certificate of
Incorporation and the Bylaws, the Company and theckholders shall take all
necessary action reasonably available within tpewer to amend the Certificate of
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Incorporation and the Bylaws, as the case may degliminate such ambiguity or
conflict such that the terms of this Agreement Ishiadvail.

ARTICLE V
TRANSFERS OF COMMON SHARES

SECTION 5.01. Restrictions on Transfers

(&) Subject to the terms and restrictions set forththis
Agreement (including in this Article )y any Stockholder may Transfer all or any part of
its Common Stock or any right pertaining therete)uding the right to vote or consent
on any matter or to receive distributions or adeant[rom the Company pursuant

(b) It shall be a condition precedent to any Transféenvise
permitted or approved pursuant to this Articlehat:

(1) the Transferor shall have provided to the Company
written notice of such Transfer on the proposec @dtsuch Transfer;

(i)  {-the Transferee, in the case of a Transfer of
Common Stock, shall have executed and deliveredhéo Company an Addendum
Agreement;

(i)  {B—the Transfer shall comply with all applicable
federal, state or foreign laws, including secusiti@ws;

(iv)  {iy—the Transfer will not subject the Company to
the registration or reporting requirements of theestment Company Act of 1940;

(v) {f—the Transfer shall not impose amgateral
liability—oer—reporting obligation (including pursuant to the Bange Act) on the

Company or any Stockholder (other than the Traosferr the Transferee) in any

entrtree.)ther than any |ur|sd|ct|on in WhICh the Company or such Stockholder IS then
subject to suclmateriaHiability,reporting obligatiorsrjurisdiction

(vi) fs-the Transfer shall not cause all or any portion
of the assets of the Company to constitute “pla@tas under United States Employee
Retirement Income Security Act of 1974, or the Caaed
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(vi) {vi}—upon the request of the Board, any
Stockholder undertaking a Transfer of such CommtmtiSpursuant to this Article V
shall have delivered an opinion of counsel (whifdr, the avoidance of doubt, may
include such Stockholder’s in-house legal coungel)form and substance reasonably
satisfactory to the Board that such Transfer carapWith the conditions set forth in
this Section5-04{bFection 5.01(kf)) through{¥(vi). The Board may also request
officer certificates and representations and waeanfrom the Transferee and
Transferor as to the matters set forth in this i82d.01(b)and such other factual
matters relating to the Transfer as the Board negsanably request. Under no
circumstance will the Board request that the Tenesfor Transferee deliver an opinion
of counsel or any other certifications, represémmator warranties in connection with a
Transfer by a Stockholder to one or more of itsliafés.

(©) Notwithstanding the condition set forth in_Section
5.01(b)(i) a Qualified Market Maker (as defined below) tleguires any Common
Stock in connection with any Transfer for simultange resale shall not be required to
execute and deliver to the Company an Addendum efgeat to the extent that such
Qualified Market Maker is acting solely in its capg as a Qualified Market Maker of
the Common Stock; providedhowever that any subsequent Transfer of any Common
Stock by a Qualified Market Maker shall be void awithout effect unless such
Transfer complies with each of the conditions sethf in Section5.01(b)(i) through
(vi), including, for the avoidance of doubt, the reguoient that the Transferee execute
and deliver an Addendum Agreement as set fortherti® 5.01(b)(i) For purposes of
this Section5.01(c) a “Qualified Market Maker’ shall mean any Person that (i) holds
itself out to the public or to the applicable ptezanarkets as standing ready in the
ordinary course of business to purchase CommonkSkoen customers and to sell
Common Stock to customers in its capacity as aedeal market maker in shares of
Common Stock and (ii) in fact makes a two-way matkesuch shares of Common
Stock.

SECTION 5.02. Tag-Along Rights

(a) In the event that one or more Stockholders (thdlifi§e
Stockholdery shall propose to Transfer in one or a seriegetdted transactions an
aggregate number of shares of Common Stock coMdgtiheld by them (whether
directly or indirectly through the Transfer of one more Affiliates of a Stockholder
whose principal assets are shares of Common Stapkgl toseventy-fivaixty percent
(¥560%) or more of the issued and outstanding sharé&doaimon Stock to any Person
or Persons (the “Tag-Along Purchd$emcluding (for the avoidance of doubt) another
Stockholder or Stockholders, in a Transfer permhitbe approved in accordance with
this Agreement (other than (i) pursuant to a Drdgng Sale or (i) pursuant to a
public offering in accordance with the Selling Sthalders’ exercise of registration
rights granted pursuant to a registration righteagent) (such Transfer, a “Tag-Along
Salé), each other Stockholder shall have the right aption (“Tag-AlongRights),
but not the obligation, to participate in such Telgng Sale, at the same price per
Common Stock as the Selling Stockholders (whichll stake into account all
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consideration proposed to be paid by the Tag-Aldhgrchaser to the Selling
Stockholders in connection with such Tag-Along Haed on the same terms as the
Tag-Along Sale proposed by the Selling Stockholdbys Transferring up to its
Maximum Tag-Along Portion.

(b)  The Selling Stockholders shall notify each Stockbolof
any proposed Tag-Along Sale at least fifteen (1&)sdorior to the proposed effective
date of such proposed Tag-Along Sale (a “Tag-Aldlogice’). Any Tag-Along Notice
shall set forth that the Tag-Along Purchaser hasbeformed of the Tag-Along Rights
in Section 5.02(aand has agreed to purchase Common Stock heldeb$tthtkholders,
the number of shares of Common Stock proposed toraesferred to the Tag-Along
Purchaser, the identity of the Tag-Along Purchasme amount and type of
consideration proposed to be paid per Common Stettk by each Selling Stockholder,
the terms of the Tag-Along Purchaser’s financifigany, the proposed effective date
for the Tag-Along Sale, a representative of thdirfgeStockholders (for the purposes
of receiving notices to be delivered to the SelliS¢pckholders pursuant to this
Agreement) (the “SellingStockholdersRepresentative and any other terms and
conditions of the Transfer (the “Tag-Along Tefns

(©) Each other Stockholder (each, a _“Tag-Along
Stockholdet) may exercise its Tag-Along Rights in connectioith a Tag-Along Sale
described in a Tag-Along Notice by delivering netito the Selling Stockholders
Representative within ten (10) days from the ddteeceipt of the Tag-Along Notice.
The Tag-Along Rights of the Tag-Along Stockhold@usrsuant to this Section 5.02
shall terminate with respect to such proposed Teansnot exercised within such ten
(10)-day period. Such notice from a Selling Stad#tars Representative shall specify
the number of shares of Common Stock which suchAlagg Stockholder wishes to
include in the proposed Transfer if less than thexivium Tag-Along Portion. In no
event shall any Tag-Along Stockholder be permittedsell more than its Maximum
Tag-Along Portion in connection with a Tag-Alonglé&saThe exercise by a Tag-Along
Stockholder of Tag-Along Rights as set forth intsmotice (the “Tag-Along Exercige
shall be irrevocable, and, to the extent such offeraccepted, the Tag-Along
Stockholder shall be bound and obligated to Trarmfethe same terms and conditions,
with respect to each share of Common Stock Tramsfeilas the Selling Stockholders,
up to such amount of Common Stock specified in sta@rAlong Exercise; provided
however that if the principal terms of the Tag-Along Saleange with the result that
the per Common Stock price shall be less than éneCommon Stock price set forth in
the Tag-Along Notice or the other terms and coodgishall be less favorable to the
Tag-Along Stockholders than those set forth in Thg-Along Notice, such Tag-Along
Stockholder shall have five (5) Business Days tas@er such changes and shall be
permitted to withdraw its Tag-Along Exercise by ttan notice to the Selling
Stockholders Representative and upon such withdraall be released from its
obligations thereunder.

(d) The Selling Stockholders shall attempt to obtaie th
inclusion in the Tag-Along Sale of (i) all of theo@mon Stock that each Tag-Along
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Stockholder has elected to Transfer in its Tag-@ldaxercise, and (i) all of the
Common Stock that the Selling Stockholders propasedransfer in its Tag-Along
Notice (such Common Stock collectively, the “Tag#d StocK). In the event the
Selling Stockholders shall be unable to obtain itfsdusion of such entire amount of
Tag-Along Stock in the Tag-Along Sale, the amouhtTag-Along Stock shall be
allocated among the Tag-Along Stockholders whiclvehaelivered a Tag-Along
Exercise in accordance with Section 5.04n)l the Selling Stockholders in proportion,
as nearly as practicable, as follows:

(0 there shall be first allocated to each such Tag-
Along Stockholder a number of shares of Common iSempial to the lesser of (A) the
number of shares of Common Stock included by suab-Along Stockholder in its
Tag-Along Exercise, and (B) a number of shares ofm@on Stock equal to (x) the
number of shares of Common Stock that the Tag-Aléugchaser has agreed to
acquire in such Tag-Along Sale, multiplieay (y) such Tag-Along Stockholder’s
Percentage Interest;

(i) there shall then be allocated to each such Selling
Stockholder a number of shares of Common Stock leguahe lesser of (A) the
number of shares of Common Stock included by susling Stockholder in the Tag-
Along Notice, and (B) a number of shares of ComrBoock equal to (x) the number
of shares of Common Stock that the Tag-Along Puwehdas agreed to acquire in
such Tag-Along Sale, multipliedy (y) such Selling Stockholder's Percentage bger
and

(i)  the balance, if any, not allocated pursuant to
clauses (i) and (i) above shall be allocated te 8eling Stockholdergro rata in
accordance with the number of shares of CommonkStocbe sold by each Selling
Stockholder in the Tag-Along Sale, or in such ottmanner as the Selling Stockholders
may otherwise agree.

(e) Following the expiration of the ten (10)-day period
referred to in_Section 5.02(cthe Selling Stockholders shall notify each Tag#j
Stockholder, which shall have exercised its TagagldRights in accordance with this
Section 5.02of the amount of Tag-Along Stock that such Tagmy Stockholder may
include in the Tag-Along Sale pursuant to this Becb.02 Each such Tag-Along
Stockholder shall then be entitled and obligatedelbto the Tag-Along Purchaser such
amount of Tag-Along Stock on the Tag-Along Termapjsct to the proviso in
Section 5.02(c) Each participating Tag-Along Stockholder shatid shall cause each
of its Affiliates to, cooperate in connection wihch Tag-Along Sale and take all steps
reasonably necessary or reasonably requested yaimpany, the Selling Stockholders
and the Tag-Along Purchaser to Transfer its Tagil&tock in such Tag-Along Sale
to the Tag-Along Purchaser and otherwise consummsiatdé Tag-Along Sale on the
Tag-Along Terms (including by executing any pureéhagreements, escrow agreements
or related documents, including instruments of $f@n and providing customary
several, but not joint, representations, warrant@sl indemnities concerning such
participating Tag-Along Stockholder’s valid ownapsbf its Tag-Along Stock, free and
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clear of all Liens and encumbrances (other tharsetharising under this Agreement,
applicable securities laws or in connection witlthstiag-Along Sale) and such Tag-
Along Stockholder’'s authority, power and right totexy into and consummate
agreements relating to such transactions withoolattng any applicable law or other
agreement;_providednowever that such agreements, documents or instrumets sh
not contain any non-competition or similar resivietcovenants). Without limiting the
generality of the immediately preceding sentencache participating Tag-Along
Stockholder and each Selling Stockholder shall,jestibto the provisions of any
definitive agreement (including any limitations amdemnification set forth therein)
entered into in connection with such Tag-Along Safelemnify, defend and hold
harmless the Tag-Along Purchaser in any Tag-Aloalg,$ro rata in accordance with
the amount of consideration received by such Tamé\lStockholder or the Selling
Stockholder, as applicable, in connection with stlielg-Along Sale as a proportion of
the aggregate amount of consideration receivedllspeh Tag-Along Stockholder and
such Selling Stockholder in connection with sucly-Pdong Sale, from and against any
losses, damages and liabilities arising from ocannection with (i) any breach of any
representation, warranty, covenant or agreemerth@fCompany in connection with
such Tag-Along Sale, and (ii) any other indemnifexa obligation in connection with
such Tag-Along Sale relating to the business oemtél liabilities of the Company and
its Subsidiaries; providedhat the terms of such indemnification obligatapplicable to
each Tag-Along Stockholder shall be consistent wathms applicable to the Selling
Stockholders. Notwithstanding anything to the camyt herein, the aggregate liability
of any Tag-Along Stockholder under any definitivgreement entered into in
connection with such Tag-Along Sale shall not egcébe consideration actually
received by such Tag-Along Stockholder in connectasth such Tag-Along Sale. All
reasonable fees and expenses incurred by thedgS8liockholders and each Tag-Along
Stockholder (including in respect of financial ars, accountants and counsel) in
connection with a Tag-Along Sale pursuant to thest®n 5.02shall be shared by the
Selling Stockholders and each Tag-Along Stockhofaaticipating in such Tag-Along
Salepro rata in accordance with the amount of proceeds to beived by each such
Selling Stockholder and Tag-Along Stockholder ichsTag-Along Sale.

M In the event that, following delivery of a Tag-Atpn
Notice, the ten (10)-day period set forth in Settto02(c)shall have expired without
any valid exercise of the rights under Section &Py any Tag-Along Stockholder,
the Selling Stockholders shall have the right, myrithe ninety (90)-day period
following the expiration of such ten (10)-day pekicto Transfer to the Tag-Along
Purchaser, their Common Stock on the Tag-Along $ewithout any further obligation
under this_Section 5.02 In the event that the Selling Stockholders shall have
consummated such Transfer within such ninety (@Q)-g¢heriod, any subsequent
proposed Tag-Along Sale shall once again be sutyetite terms of this Section 5.02

(9) The provisions of this_Section 5.Gshall terminate upon
the earlier of the occurrence of an IPO and a GharigControl.
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SECTION 5.03. Drag-Along Rights

(@) In the event that one or more Majority Stockhold@ghe
“Dragging Stockholdery collectively holding more than fifty percent (50%) of the
issued and outstanding shares of Common Stockveees offer from a third party (a
“Drag-Along Purchasé) to purchase or otherwise acquire in a transact@ series of
related transactions) all or substantially all (bot less than all or substantially all) of
the issued and outstanding shares of Common Stebktijer directly or indirectly,
including for the avoidance of doubt, through anBfar of the direct or indirect Equity
Securities of any or all of the Stockholders) (sti@nsaction, a “Drag-Alongalé),
then the Dragging Stockholders shall provide wmitt®tice to each Stockholder at least
thirty (30) days prior to the proposed effectivaedaf the proposed Drag-Along Sale
(the “Drag-Along Notic€’) which notice shall set forth that the Drag-AloRgyirchaser
has been informed of the provisions of this Sectidi8 and has agreed to consummate
a Drag-Along Sale, the number of shares of CommockS(the “Drag-AlongStock)
proposed to be acquired in such proposed Drag-Al&ade by the Drag-Along
Purchaser (where applicable), the identity of thag2Along Purchaser, the amount and
type of consideration proposed to be paid per DMagg Stock, the proposed closing
date of such proposed Drag-Along Sale and any otiaerial terms and conditions of
such proposed Drag-Along Sale (the “Drag-Along Tsym

(b) If the Dragging Stockholders propose to consumnaate
Drag-Along Sale, each Stockholder shall (i) be lbuand obligated to sell a
proportionate amount (but excluding any Common [Stalistributed by such
Stockholders under any management incentive plaouocsuant to any warrantsf its
Common Stock in the proposed Drag-Along Sale on Emeg-Along Terms; and
(i) shall receive the same form and amount of maration per Common Stock to be
received by each other Stockholder in such prop@ag-Along Sale for its Common
Stock. If any Stockholder is given an option as tte form and amount of
consideration to be received, each other Stockholdé be given the same option.
Unless otherwise agreed by the Stockholders, amycash consideration shall be
allocated among the Common Stock held by the Studkhspro rata based on the
aggregate amount of such consideration to be meten respect of such Common
Stock. If the Dragging Stockholders have not catgu the proposed Drag-Along
Sale within one hundred eighty (180) days afterdate of delivery of the Drag-Along
Notice, the Drag-Along Notice shall be null and djoieach Stockholder shall be
released from its obligations under the Drag-AldNafice and it shall be necessary for
a separate Drag-Along Notice to be furnished are tdrms and provisions of this
Section 5.03separately complied with, in order to consummatehsproposed Drag-
Along Sale pursuant to this Section 5.3ovided however that if the Dragging
Stockholders shall have executed a definitive ages¢ within such period, the terms of
any such definitive agreement shall continue tolyapp such Drag-Along Sale and the
Stockholders shall not be released from their abbgs under this Section 5.Q@less
and until such definitive agreement is terminated.
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(©) Each Stockholder shall cooperate in connection wwith
Drag-Along Sale and take all steps reasonably sacg®r reasonably requested by the
Company, the Drag-Along Purchaser and the otheckBtdders to Transfer its Drag-
Along Stock in such Drag-Along Sale to the DragifoPurchaser and otherwise
consummate the Drag-Along Sale on the Drag-AlongmEe(including by waiving any
appraisal or dissenter’s rights that may exist ura®ey applicable law, voting for or
consenting to any merger, consolidation, sale sétgsor similar transaction, executing
any purchase agreements, merger agreements, eagreements or related documents,
including instruments of Transfer and providing tomsary several, but not joint,
representations, warranties and indemnities comgersuch Stockholder’'s valid
ownership of its Stock, free and clear of all Liemsl encumbrances (other than those
arising under applicable securities laws or in emtion with the Drag-Along Sale) and
such Stockholder’s authority, power, and right tatee into and consummate
agreements relating to such transactions withoolattng any applicable law or other
agreement;_providednowever that such agreements, documents or instrumeats sh
not contain any non-competition or similar resivietcovenants). Without limiting the
generality of the immediately preceding senteneeheStockholder shall, subject to the
provisions of any definitive agreement (includingy dimitations on indemnification set
forth therein) entered into in connection with aagAlong Sale, indemnify, defend and
hold harmless the Drag-Along Purchaser in any DXagg Sale, pro rata in
accordance with the amount of consideration redeisy such Stockholder in
connection with such Drag-Along Sale as a proportid the aggregate amount of
consideration received by all such Stockholdergannection with such Drag-Along
Sale, from and against any losses, damages anldidigtarising from or in connection
with (i) any breach of any representation, warrardgvenant or agreement of the
Company in connection with such Drag-Along Sale] & any other indemnification
obligation in connection with such Drag-Along Sedating to the business or potential
liabilities of the Company and its Subsidiariesppded that if the Drag-Along
Purchaser is a Stockholder, the terms of such indieation obligation applicable to
each other Stockholder shall be consistent wittmseapplicable to the Dragging
Stockholders. Notwithstanding anything to the canyt herein, the aggregate liability
of any Stockholder under any definitive agreemenéered into in connection with such
Drag-Along Sale shall not exceed the consideratantually received by such
Stockholder in connection with such Drag-Along Sale

(d) The provisions of this Section 5.Gdall terminate upon
the consummation of a Change of Control; providedwever for purposes of this
Section 5.03(d), all references to “80%” in theimigbn of Change of Control shall be
deemed to be references to “50%.”

SECTION 5.04. Triggered Sale.

(a) One or more Majority Stockholders (the “Initiating
Stockholders”) collectively holding more than fifty percent (50%) of the issuedand
outstandingsharesof CommonStock shall havethe right to cause,at any time, a sale
of any Subsidiary(by merger,reorganizationsale of stock or assetsor otherwise)(a
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“Triggered Sale”) to a third party (other than Affiliates of any Stockholderor portfolio
companiescontrolled by any Stockholderor group of Stockholders The Compan
shall take all actions necessaryor reasonablyrequestedto consummateany such
Triggered Sale and shall use its best efforts to_assurethe successhereof, including
(without limitation) (i) securingthe servicesof an investmentbank, selectedby the

Initiating Stockholders and reasonably acceptabléhé Company, to assist in procuring
a purchaserfii) preparingor assistingin the preparationof due diligence materials:(iii

making suchdue diligence materialsavailableto prospectivepurchasers(iv) makingits
Directors, officers and employeesavailableto prospectivepurchaserdor presentations
and due diligence interviews, and (v) enteringinto customaryagreementsvith respect
to the Triggered Sale.

(b) The Companyand the Stockholdershereby agree (and
such obligation will be enforceableby the Company and the other Stockholders),
whether in their capacity as a stockholder,officer or Director of the Company, or
otherwise, subject to their compliance with anyliggple fiduciary duties, to cooperate
in_any Triggered Sale (at the expenseof the Company), including attending and

articipating in meetings as reasonably reque @ Initiating Stockholders, and not

to_intentionally take any action the effect of which is to prejudicesuchTriggeredSale
or _breach the provisions of thgection 5.04

ARTICLE VI
MISCELLANEOUS

SECTION 6.01. Expenses Except as otherwise provided herein or in
the Company Governing Documents, each Stockholdall bear its own expenses
incurred in connection with the preparation, exmecutand performance of this
Agreement and the transactions contemplated hemratiyding all fees and expenses of
its Representatives.

SECTION 6.02. Further Assurances Each Stockholder agrees to
execute, acknowledge, deliver, file and record sfucther certificates, amendments,
instruments and documents, and to do all such o#lats and things, as may be
required by law or as, in the reasonable judgmérnhe® Board, may be necessary or
advisable to carry out the intent and purposesisfAgreement. Without limiting the
generality of the foregoing, each Stockholder shatle its Common Stock and any
Common Stock it holds proxies or powers of attorméth respect to or execute
consents, as the case may be, and take all otleesssay action, to ensure that the
Company Governing Documents facilitate and do rotray time conflict with any
provision of this Agreement and permit the Stoclkad to receive the benefits to
which the Stockholders are entitled under this Agrent. Subject to compliance with
all Applicable Governance Rules, the Company agthes it will (and will cause its
officers and its Subsidiaries to take all suchaactas shall be necessary (including by
voting all Stock or other Equity Securities thahdlds in each of its Subsidiaries, either
in a meeting or in an action by written consentetsure that the Company Governing
Documents or other applicable governing documeffiteach of its Subsidiaries are
consistent with, and do not conflict with, any psian of this Agreement and that the
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boards of directors, general partners, managingb®esyor other applicable governing
body or persons for each such Subsidiary shalinaatcordance with the provisions of
this Agreement.

SECTION 6.03. Notices

(@) Except as otherwise expressly provided in this Agrent,
all notices, requests and other communications iy Rarty hereunder shall be in
writing (including a facsimile, electronic mail @imilar writing) and shall be given to
such Party at the address, facsimile number otrelec mail address specified for such
Party on Schedule Ahereto, as applicable (or in the case of the Cogpa
Section 6.03(h)or as such Party shall hereafter specify forghgose by notice to the
other Parties. Each such notice, request or atwemunication shall be effective (i) if
personally delivered, on the date of such delivéryjf given by facsimile, at the time
such facsimile is transmitted and the appropriatefionation is received, (iii) if given
by electronic mail, at the time such electroniclnsgareceived in readable form, (iv) if
delivered by an internationally-recognized overhigburier, on the next Business Day
after the date when sent, (v) if delivered by reged or certified mail, three
(3) Business Days (or, if to an address outsidelhiged States, seven (7) days) after
such communication is deposited in the mails witst-Class postage prepaid, addressed
as aforesaid, or (vi) if given by any other meanden delivered at the address
specified on Schedule Ar in Section 6.03(b)as applicable.

(b) All notices, requests or other communications te th
Company hereunder shall be delivered to the Compéarniie following address and/or
facsimile number in accordance with the provisiohSection 6.03(a):

[New Altegrity Holdco 1]
[o]

Attention: [e]
Facsimile:  p]

with copies to (which shall not constitute notice):

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention:  Jeffrey D. Marell

Facsimile: (212) 492-0105

SECTION 6.04. No Third Party Beneficiaries Notwithstanding
anything herein or in any other agreement to thatreoy, this Agreement is not
intended to confer any rights or remedies upon, simall not be enforceable by any
Person other than (a) the actual Parties hereto(l@ntheir respective successors and
permitted assigns.
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SECTION 6.05. Relationship of Parties Nothing contained herein shall
constitute the Stockholders as members of any @atip, joint venture, association,
syndicate, or other entity, or be deemed to coofeany of them any express, implied,
or apparent authority to incur any obligation abliiity on behalf of another party.

SECTION 6.06. Waiver; Cumulative Remedies No failure by any

Party to insist upon the strict performance of amvenant, agreement, term or
condition of this Agreement or to exercise any trigh remedy consequent upon a
breach of such or any other covenant, agreememh, ¢e condition shall operate as a
waiver of such or any other covenant, agreement) ta& condition of this Agreement.
Any Stockholder by notice given in accordance v@#ction 6.03nay, but shall not be
under any obligation to, waive any of its rights oonditions to its obligations
hereunder, or any duty, obligation or covenant mf ather Stockholder. No waiver
shall affect or alter the remainder of this Agreetmbut each and every covenant,
agreement, term and condition hereof shall contindall force and effect with respect
to any other then existing or subsequent breache rights and remedies provided by
this Agreement are cumulative and the exercisengfaae right or remedy by any Party
shall not preclude or waive its right to exercisgy ar all other rights or remedies.

SECTION 6.07. Governing Law; Consent to Jurisdiction This

Agreement shall be governed by and construed inrdaace with the laws of the State
of Delaware, without regard to principles of canfliof laws. The Parties hereby
declare that it is their intention that this Agresmshall be regarded as made under the
laws of the State of Delaware and that the lawssafl State shall be applied in
interpreting its provisions in all cases where legerpretation shall be required. Each
of the Parties: (a) agrees that this Agreemenbhwes at least US $100,000.00;
(b) agrees that this Agreement has been enteredbinthe Parties in express reliance
upon 6 Del.C. § 2708(a); (c) irrevocably and unconditionally sutls to the exclusive
jurisdiction of the courts of the State of Delawansd of the federal courts sitting in
the State of Delaware with respect to all actiond aroceedings arising out of or
relating to this Agreement and the transactiongesoplated hereby; (d) agrees that all
claims with respect to any such action or procegdgimall be heard and determined in
such courts and agrees not to commence any actigorazeeding relating to this
Agreement, the Company Governing Documents or tlaasactions contemplated
hereby except in such courts; (e) irrevocably andoaditionally waives any objection
to the laying of venue of any action or proceedinging out of this Agreement, the
Company Governing Documents or the transactionsteogrlated hereby and
irrevocably and unconditionally waives the defertde an inconvenient forum; (f)
irrevocably acknowledges and agrees that it is mnoercial business entity and is a
separate entity distinct from its ultimate equitylder and/or the executive organs of
the government of any state and is capable of sambeing sued; (g) agrees that its
entry into this constitutes, and the exercise ef nights and performance of its
obligations hereunder will constitute, private amanmercial acts performed for private
and commercial purposes that shall not be deemdxtiag entered into in the exercise
of any public function; (h) irrevocably appointshi@ Corporation Service Company] as
its agent for the sole purpose of receiving sereitprocess or other legal summons in
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connection with any such dispute, litigation, aetior proceeding brought in such
courts and agrees that it will maintain [The Cogimn Service Company] at all times
as its duly appointed agent in the State of DelawWand the Company shall reasonably
assist each Stockholder, to the extent requestedsuioy Stockholder, with such
appointment, including by informing [The CorporatidcService Company] of such
appointment and assisting such Stockholder with dékvery of any documentation
required for such appointment to [The Corporati@nvige Company) for the service
of any process or summons in connection with argh slispute, litigation, action or
proceeding brought in such courts and, if it fadsmaintain such an agent during any
period, any such process or summons may be senvatllby mailing a copy of such
process or summons by an internationally-recogncmdier service to the address set
forth next to its name in_Schedule & with respect to the Company, the address set
forth in Section 6.03(h)with such service deemed effective on the fifiti) (day after
the date of such mailing; and (i) agrees that al jadgment in any such action or
proceeding and from which no appeal can be madk lshaconclusive and may be
enforced in other jurisdictions by suit on the jost or in any other manner provided
by law. The Parties agree that any violation a$ tBection 6.07shall constitute a
material breach of this Agreement and shall carnstitrreparable harm.

SECTION 6.08. Counterparts This Agreement may be executed in any
number of counterparts, each of which shall camsgtitan original and all of which,
when taken together, shall constitute one and #mesagreement. Delivery of an
executed counterpart of a signature page to thiseékgent by facsimile or .pdf
attachment to electronic mail shall be effective dedivery of a manually executed
counterpart to this Agreement.

SECTION 6.09. Entire Agreement This Agreement and the Company
Governing Documents constitute the entire agreeraeming the Parties pertaining to
the subject matter hereof and thereof and supessede prior agreements and
understandings of the Parties in connection hehewasitd therewith, and no covenant,
representation or condition not expressed in tlyseAment or the Company Governing
Documents shall affect, or be effective to intetprehange or restrict, the express
provisions of this Agreement.

SECTION 6.10. Headings The titles of Articles and Sections of this
Agreement are for convenience only and do not dedinlimit the provisions hereof.

SECTION 6.11. Termination of Agreement Upon the earlier of the
occurrence of an IPO and a Change of Control, iglts and obligations of the
Stockholders under the terms and conditions of Algiseement shall terminate without
any further liability or obligation to the Compartire Stockholders or otherwise, except

2 Note to Draft To be determined.
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for the rights and obligations set forth in or pgd®d for under_Article IVand Article
VI, which shall survive such termination in accoraamgth their terms.

SECTION 6.12. Severability If any provision of this Agreement is
held to be illegal, invalid or unenforceable undey present or future law, and if the
rights or obligations of any Party under this Agneat shall not be materially and
adversely affected thereby, (a) such provision Isha fully severable, (b) this
Agreement shall be construed and enforced as i dlegal, invalid or unenforceable
provision had never comprised a part hereof, (e) tbmaining provisions of this
Agreement shall remain in full force and effect aftdll not be affected by the illegal,
invalid or unenforceable provision or by its sever herefrom, and (d) in lieu of such
illegal, invalid or unenforceable provision, thesleall be added automatically as a part
of this Agreement a legal, valid and enforceablevigion as similar in terms to such
illegal, invalid or unenforceable provision as nimy possible.

SECTION 6.13. WAIVER OF JURY TRIAL. EACH PARTY
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICHVAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE CONPLICATED
AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY HERY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYCLAIM,
ACTION, PROCEEDING OR LITIGATION DIRECTLY OR INDIRETLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR TH
TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 6.14. Amendment Except as otherwise expressly provided
herein, this Agreement may be amended, modifiedupplemented, and any provision
hereof and/or thereof may be waived, only by atemitinstrument duly approved by the
Stockholders that together hold, in the aggregattdeast a 50.1% Percentage Interest
and duly executed by the Company; providedwever that no such amendment shall
be effective as to a particular Stockholder if sahendment would materially and
adversely affect such Stockholder without similadpnd proportionately adversely
affecting all Stockholdersimitarhy-situated unless such Stockholder has voted in favor
thereof. For the avoidance of doubt, no right tgdnto a Majority Stockholder by
Section 4.01(a) or Section 4.04(a) shall be amemdentherwise modified without the
affirmative vote of such Majority Stockholder. the event of the amendment or
modification of this Agreement in accordance with terms, the Board shall meet
within thirty (30) days following such amendmentmodification (or as soon thereafter
as is practicable) for the purpose of adopting amyendment to the Company
Governing Documents that may be advisable as altredusuch amendment or
modification to this Agreement, and, to the extdmt Company is not permitted to
effect such amendment to the Company Governing Deats without the approval of
the Stockholders, proposing such amendments tc&Ctdmpany Governing Documents
to the Stockholders entitled to vote thereon. ¥haeckholders hereby agree to vote in
favor of such amendments to the Company Governiogubents.
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SECTION 6.15. Confidentiality

(a) Each of the Stockholders shall, and shall direos¢hof its
directors, officers, members, shareholders, patramployees, attorneys, accountants,
consultants, trustees, Affiiates and other Reprediwes (the “StockholdePartied)
who have access to Confidential Information to,pkeenfidential and not disclose any
Confidential Information without the express corsen the case of Confidential
Information acquired from the Company, of the Board in the case of Confidential
Information acquired from another Stockholder, satter Stockholder, unless:

0] such disclosure shall be required by applicable law
governmental rule or regulation, court order, lggacess, or administrative or arbitral
proceeding;

(i) such disclosure is reasonably required in
connection with any tax audit involving the Compamyany Stockholder;

(iir) such disclosure is reasonably required in
connection with any litigation against or involvitige Company or any Stockholder; or

(v)  such disclosure is reasonably required in
connection with any proposed Transfer of all or gayt of such Stockholder’s Stock;
provided that with respect to any such use of any Confidemformation referred to
in this clause (iv), advance notice must be gienhe Board so that it may require any
proposed Transferee that is not a Stockholder terento a confidentiality agreement
with terms substantially similar to the terms oftBection 6.15excluding this clause
(iv)) prior to the disclosure of such Confidentiaformation.

(b) “Confidential Informatiori shall mean any information
related to the activities of the Company, the Shoddters and their respective Affiliates
that a Stockholder may acquire from the Companyther Stockholders, other than
information that (i) is already available througimbficly available sources of information
(other than as a result of disclosure by such 3Stolder), (i) was available to a
Stockholder on a non-confidential basis prior ® disclosure to such Stockholder by
the Company or another Stockholder, or (ii) becoragailable to a Stockholder on a
non-confidential basis from a third party, providsdch third party is not known by
such Stockholder, after reasonable inquiry, to denld by this Agreement or another
confidentiality agreement with the Company. Sucbnf@dential Information may
include information that pertains or relates to thesiness and affairs of any other
Stockholder or any other Company matters. Confideimformation may be used by a
Stockholder and its Stockholder Parties only innsmtion with Company matters and
in connection with the maintenance of its StockotWthstanding the foregoing, with
respect to Confidential Information related to t@empany and its Affiliates, the
Company expressly acknowledges and agrees that Eapbrity Stockholder and
certain of its Affiliates are investment adviseratt advise funds and accounts with
respect to investments in entities that may be gawjan businesses similar to or
otherwise directly or indirectly related to thosenducted by the Company or its
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Affiliates and that the Confidential Information ynanfluence the views of such
Majority Stockholder or its adviser Affiliates omvestments in entities engaged in
businesses similar to or otherwise directly orriaclly related to those conducted by
the Company or its Affiliates or in entities in eth businesses or industries.
Accordingly, although each Majority Stockholdersisbject to the obligations set forth
in this Section6.15 any investment by a fund or account advised hoh Sdajority
Stockholder or any of its adviser Affiliates in asych entity shall not standing alone be
cause for the institution of legal action by thenpany that such Majority Stockholder
has failed to observe the obligations of confiddityi or use set forth herein.

(c) In the event that any Stockholder or any Stockholde
Parties of such Stockholder is required to disclsg of the Confidential Information,
such Stockholder shall use commercially reasonefitats to provide the Company
with prompt written notice so that the Company nmatythe Company’'s sole expense,
seek a protective order or other appropriate renagdlfor waive compliance with the
provisions of this Agreement, and such Stockhoklall use commercially reasonable
efforts to cooperate with the Company in any effanly such Person undertakes to
obtain a protective order or other remedy. In ¢kent that such protective order or
other remedy is not obtained, or that the Compamywveg compliance with the
provisions of this_Section 6.15uch Stockholder and its Stockholder Partiesl| shal
furnish only that portion of the Confidential Infoation that is legally required and
shall exercise all reasonable efforts to obtainseeably reliable assurance that the
Confidential Information shall be accorded configgrtreatment.

SECTION 6.16. Representatiorby Counsel Each of the Parties has
been represented by and has had an opportunityotsult with legal counsel in
connection with the drafting, negotiation and execu of this Agreement. No
provision of this Agreement shall be construed rggaior interpreted to the
disadvantage of any Party by any court or arbitratoany Governmental Authority by
reason of such Party having drafted or being deeimdthve drafted such provision.

SECTION 6.17. Exhibits and SchedulesAll Exhibits and
Schedules attached to this Agreement are incorpobramd shall be treated as if set
forth herein.

SECTION 6.18. Specific Performance The Parties acknowledge that
money damages may not be an adequate remedy fache® or violations of this
Agreement and that any Party, in addition to arhyeotights and remedies which the
Parties may have hereunder or at law or in eqomy, in its sole discretion, apply to a
court of competent jurisdiction in accordance withection 6.07 for specific
performance or injunction or such other equitalgiet as such court may deem just
and proper in order to enforce this Agreement ia dvent of any breach of the
provisions of this Agreement or prevent any violatihereof and, to the extent
permitted by applicable law, each Party hereby esi(a) any objection to the
imposition of such relief, and (b) any requireméntthe posting of any bond or similar
collateral in connection therewith.
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SECTION 6.19. Relianceon Authority of PersonSigning Agreement
If a Stockholder is not a natural person, neithke tCompany nor any other
Stockholder will (a) be required to determine tiwharity of the individual signing this
Agreement to make any commitment or undertakingbehalf of such entity or to
determine any fact or circumstance bearing uporetience of the authority of such
individual, or (b) be responsible for the applioatior distribution of proceeds paid or
credited to individuals signing this Agreement ahalf of such entity.

SECTION 6.20. Restriction on Voting If, pursuant to this Agreement,
any Stockholder is not entitled to cast a voteggwconsent or provide or withhold
any approval under this Agreement or otherwise, dbermination as to whether the
matter under consideration has been approved aeoted to shall be made without
regard to the voting or approval rights of suchc&hmmlder in counting the necessary
votes, consents or approvals.

[Sgnature pages follow.]
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be
duly executed as of the day and year first wrideove.

THE COMPANY:

[NEW ALTEGRITY HOLDCO 1]

By:

Name:
Title:

[ Sgnature Page to Sockholders Agreement]
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STOCKHOLDER:

[CAPITAL RESEARCH AND
MANAGEMENT COMPANY]

By:

Name:
Title:

[ Sgnature Page to Sockholders Agreement]
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STOCKHOLDER:

LITESPEED MASTER FUND, LTD.

By:

Name:
Title:

[ Sgnature Page to Sockholders Agreement]
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STOCKHOLDER:

MUDRICK CAPITAL MANAGEMENT,
LP

By:

Name:
Title:

[ Sgnature Page to Sockholders Agreement]
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STOCKHOLDER:

THIRD AVENUE MANAGEMENT
LLC

By:

Name:
Title:

[ Sgnature Page to Sockholders Agreement]
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Schedule A

Common Stock Ownership of the Stockholders; Perceage Interest; Notice
Information; Capitalization

Stockholders:
Name Number of Percentage | Notice Information
Shares of Interest
Common Stock
Held of Record
[Capital Research and | [e] [0]% [e]
Management Company]
Litespeed Master Fund, | [e] [0]% [e]
Ltd.
Mudrick Capital [e] [0]% [e]
Management, LP
Third Avenue [e] [0]% [e]
Management LLC
Capitalizations
Class of Stock | Amount of Amount of Stock
Stock Outstanding
Authorized

Stock

Common

[e]

[e]

Schedule A
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Schedule B

Directors

[e]

Schedule B
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Exhibit A
Amended and Restated Certificate of Incorporation

(See attached.)

Exhibit A
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Exhibit B
Bylaws

(See attached.)
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Exhibit C
Form of Addendum Agreement

This Addendum Agreement (this “Addendum Agreerfjeist made this ¢] day
of [e], 20[e], by and amongd] (the “Transfered, [e] (the “Transferof) and [New
Altegrity Holdco 1], a Delaware corporation (thedi@pany), pursuant to the terms of
that certain Stockholders Agreement, dated as ejf RO15, by and among the
Company and those shareholders of the Companyathasignatories thereto (including
all exhibits and schedules thereto, the “AgreeientCapitalized terms used but not
otherwise defined herein shall have the meaningsbasl to them in the Agreement.

WITNESSETH:

WHEREAS, the Company and the Stockholders enteredthe Agreement to
impose certain restrictions and obligations upoentéelves, and to provide certain
rights, with respect to the Company, the Stockhsladamd the Stock;

WHEREAS, the Transferee is acquiring Common Staaisyant to a Transfer,
in accordance with the Agreement and in such amasrget forth in_Section delow
(the “Acquired StocR; and

WHEREAS, the Agreement requires that any Persowitom Common Stock
is Transferred must enter into an Addendum Agre¢rbaming the Transferee to the
Agreement to the same extent as if it were an malgparty thereto and imposing the
same restrictions and obligations upon the Traesfend the Acquired Stock as are
imposed upon the Stockholders and the Common Sindkr the Agreement.

NOW, THEREFORE, in consideration of the mutual piga® of the parties
hereto and as a condition of the purchase or rebgiphe Transferee of the Acquired
Stock, the Transferee acknowledges and agreedl@as<p

1. The Transferee has received and read the Agreeamehticknowledges
that the Transferee is acquiring the Acquired Stinclkccordance with and subject to
the terms and conditions of the Agreement.

2. By the execution and delivery of this Addendum Asgnent, the
Transferee represents and warrants to, and agrgeshe Company and the Transferor
that the following statements are true and corascof the date hereof:

(a) The Transferee is holding the Acquired Stock feratvn account
solely for investment and not with a view to resaitedistribution thereof other
than in compliance with all applicable securities$ and the Agreement.

(b) If the Transferee is an entity, the Transfereeuly drganized and
validly existing under the laws of its jurisdictioaf organization. If the
Transferee is a natural person, such Transfereduldsgal capacity.

Exhibit C-1
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(c) Except as expressly disclosed in writing to the Gany and the
other Parties, the execution, delivery and perfoicaaby the Transferee of this
Addendum Agreement are within the Transferee’s a@ae or other powers, as
applicable, have been duly authorized by all neagssorporate or other action
on its behalf (or, if the Transferee is an indigfuare within such Transferee’s
legal right, power and capacity), require no cotisapproval, permit, license,
order or authorization of, notice to, action byiorrespect of, or filing with,
any Governmental Authority on the part of the Tfaree (except as expressly
disclosed in writing to the Board prior to the daereof), and do not and will
not result in a breach of any of the terms, coodgior provisions of, or
constitute a default under, any provision of aglie law or of any judgment,
order, writ, injunction or decree or any agreemanbther instrument to which
the Transferee is a party or by which the Transfere any of the Transferee’s
properties is bound. This Addendum Agreement heenlduly executed and
delivered by the Transferee and constitutes a ‘aadl binding agreement of the
Transferee, enforceable against the Transfereecaordance with its terms,
subject to the Enforceability Exceptions.

(d)  The Transferee acknowledges that the Transfer efAttquired
Stock and any related offering have not been aridnei be registered under
the Securities Act, and, to the extent an offesale is involved, are being made
in reliance upon federal and state exemptions fanstctions not involving a
public offering. In furtherance thereof, the Transe represents and warrants
that it is an “accredited investor” (as definedReagulation D promulgated under
the Securities Act) and the Transferee has suitid&owledge and experience
in financial and business matters so as to be tapdlevaluating the risks of its
investment in the Acquired Stock. The Transfergee@s that it will not take
any action that could have an adverse effect oratladability of the exemption
from registration provided by Regulation D promuégh under the Securities
Act with respect to the offer and sale of the iests in the Company. In
connection with its acquisition of the Acquired &tpthe Transferee meets all
the applicable suitability standards imposed doyitapplicable law.

(e) The Transferee has been given the opportunity joasi
guestions of, and receive answers from, the Compangerning the terms and
conditions of the Acquired Stock and other matiggaining to an investment
in the Company and (ii) obtain any additional imf@tion necessary to evaluate
the merits and risks of an investment in the Compidsat the Company can
acquire without unreasonable effort or expensecoimsidering its investment in
the Acquired Stock, the Transferee has evaluateddelf the risks and merits
of such investment, and is able to bear the ecanoisk of such investment,
including a complete loss of capital, and in addithas not relied upon any
representations made by, or other information (ivwetoral or written)
furnished by or on behalf of, the Company or itd$Sdiaries or any director,
officer, employee, agent or Affiliate of such Perspother than as set forth in
the Agreement. The Transferee has carefully censtiand has, to the extent
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it believes necessary, discussed with legal, tegpanting and financial advisors
the suitability of an investment in the Companyigit of its particular tax and
financial situation, and has determined that theuded Stock are a suitable
investment for such Transferee.

M The Transferee does not have any liability or @@ to pay
any fees or commissions to any broker, finder, gena with respect to the
execution, delivery or performance of this Addendwgreement by the
Transferee.

3. The Transferee agrees that the Acquired Stock anedby and subject
to all of the terms and conditions of the Agreemeamid hereby joins in, and agrees to
be bound by, and shall have the benefit of, allthe terms and conditions of the
Agreement to the same extent as if the Transfereee van original party to the
Agreement; providechowever that the Transferee’s joinder in the Agreemedatl stot
constitute a joinder of the Transferee as a Partthé Agreement unless and until the
Company executes this Addendum Agreement confirnting due joining of the
Transferee as a Party to the Agreement. This AdidenAgreement shall be attached
to and become a part of the Agreement.

4. For good and valuable consideration, the suffigieofcwhich is hereby
acknowledged by the Transferor and the Transfeitee, Transferor hereby Transfers
absolutely to the Transferee the Acquired Stookluding, for the avoidance of doubt,
all rights, title and interest in and to the Aceuir Stock, with effect from the date
hereof. It is hereby confirmed by the Transfetwattthe Transferor has complied in all
respects with the provisions of the Agreement witspect to the Transfer of the
Acquired Stock. The amount of Common Stock culyemtld by the Transferor, and
the amount of Acquired Stock to be transferred asdigned pursuant to this
Addendum Agreement, are as follows:

Amount of Common Stock
Held by the Transferor =~ Amount of Acquired Stock

[ ] [ ]

5. The Transferee hereby agrees to accept the Acg&iteck and hereby
agrees and consents to become a Party and herabtyniged as a Party.

6. Any notice, request or other communication requibegermitted to be
delivered to the Transferee pursuant to the Agreersieall be given to the Transferee
at the address and/or facsimile number listed lbnde Transferee’s signature below.

7. This Addendum Agreement shall be governed by andstcoed in
accordance with the laws of the State of Delaware.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties hereto have exetusad
delivered this Addendum Agreement as of the dase dbove written.

THE COMPANY: [NEW ALTEGRITY HOLDCO 1]
By:
Name:
Title:
TRANSFEROR: [INSERT NAME]
By:
Name:
Title:
TRANSFEREE: [INSERT NAME]
By:
Name:
Title:

[INSERT TRANSFEREE'S ADDRESS]
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Exhibit B-4
Board of Directors of New Altegrity (Revised Filing)
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Exhibit B-4
Board of Directors of New Altegrity

Debtor Entity Officers Directors

New Altegrity Jeffrey S. Campbell — Senior Vice | Steven Sharpe —
President, Chief Financial Officer and Chairman

Assistant Treasurer
Alfred T. Mockett
Joseph Dubow — Senior Vice
President, Finance & Treasurer Andrew Prozes

David R. Fontaine — Executive Vice | David L. Resnick

President, Chief Legal Officer and
Secretary Thomas P. Staudt
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The Boards of Directors of New Altegrity and Altegrity Holding Corp.

The following individuals will serve as the initial directors of the Board of Directors of
New Altegrity and the Board of Directors of Altegrity Holding Corp. following the
Effective Date—Alfred T. Mockett, Andrew Prozes, David L. Resnick, Steven Sharpe
and Thomas P. Staudt. Initial director compensation shall be set by the Consenting
Junior Lien Creditors and shall thereafter be approved by the compensation committee of
the Board of Directors of New Altegrity and the compensation committee of the Board of
Directors of Altegrity Holding Corp.

(Chairman) Steven Sharpe, Managing Director of The EmBeSa Corporation. Mr.
Sharpe also serves as Chairman of Madalena Energy Inc. Previously, Mr. Sharpe served
as Non-Executive Chairman and Director of Advantage Oil & Gas Ltd., Chief Executive
Officer and Director of C.A. Bancorp, Inc., Senior Advisor of Franklin Capital Partners,
Inc., Interim Chief Executive Officer at Longview Oil Corp., Director of Renegade
Petroleum Ltd., Non-Executive Chairman and Director of Longview Oil Corp., Chief
Executive Officer and Director of Prime Restaurants Royalty Income Fund
(subsequently, Prime Restaurants Inc.), Co-Founder, Senior Advisor, and Co-Managing
Partner of Blair Franklin Capital Partners Inc. and Independent Director of Altamira
Investment Services Inc. Mr. Sharpe was also Executive Vice President of the Kroll-
O’Gara Company.

Alfred T. Mockett, Independent Director of Altegrity, Inc., Altegrity Holding Corp.,
Altegrity Acquisition Corp., and US Investigations Services, LLC. Mr. Mockett also
serves as Chairman of Hibu Group 2013 Limited. Previously, Mr. Mockett served as
Chief Executive Officer of Dex One Corporation, Chairman of the Board and Chief
Executive Officer of Motive, Inc., Corinthian Capital LLC and American Management
Systems, Inc. and Chief Executive Officer of BT Ignite. He has also held directorships at
various public and private companies, and charitable organizations, including: MCI Inc.,
Rogers Communications Inc., Starhub Limited, Viag Interkom, ETF, Albacom Limited,
the Committee for Economic Development, Wolftrap Foundation for the Arts, Federal
City Council, Transplant America and the Philbrook Museum of Art.

Andrew Prozes, Executive Chairman of Alert Global Media (ACAMS) and Scribestar.
Mr. Prozes serves on the boards of Transunion, Interactive Data Corporation, Asset
International, Synaptive and Ethoca. He serves on the Board of Directors and chairs the
Human Resources & Compensation Committee for Cott Corporation, and also chairs the
Compensation Committees for Transunion and Ethoca. Mr. Prozes has served on non-
for-profit boards including the CEELI Institute, the Bruce Museum in Greenwich, CT,
and the Executive Committee of The Atlantic Council in Washington, DC. Mr. Prozes
was CEO of LexisNexis and on the Board of Directors of Reed Elsevier from 2000 to
2011. Previously, he served as Chairman of The US Information Industry Association
and on the boards of the Information Technology Association of Canada and the
Canadian Newspaper Association.

David L. Resnick, President and Chief Investment Officer of Third Avenue
Management, LLC. Previously, Mr. Resnick served as Chairman of Global Financing
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Advisory at Rothschild Inc., a leading international investment banking firm specializing
in mergers, acquisitions, restructurings and privatizations. He also worked for Peter J.
Solomon Company, where he founded and headed the restructuring group, and Lazard
Fréres & Co., where he worked on both restructuring and mergers and acquisitions
assignments. Mr. Resnick is a member of the Board of Directors of Reichhold Inc.,
Wesleyan University, and The Jewish Museum.

Thomas P. Staudt, Chief Executive Officer and Statutory Director, GlobalCollect, B.V.
Mr. Staudt also serves as a director of Albert Uster Imports, Inc. Previously, Mr. Staudt
was Senior Operating Executive and CEO in Residence at Welsh, Carson, Anderson &
Stowe, Executive in Resident at Great Hill Partners, Chief Executive Officer and Director
at Ruesch International, Inc., Chief Executive Officer and Director at Source Medical,
Chief Executive Officer and Director at BenefitPort, LLC and Senior Operating
Executive at Healtheon-WebMD Corporation. He also held directorship positions at The
National Council on Compensation Insurance, Inc., VIPS Healthcare Processing, Inc.,
Card Systems Services and America’s VetDogs.
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Blackline Comparing Exhibit B-4 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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Exhibit B-4
Board of Directors of New Altegrity

Debtor Entity

Officers Directors

New Altegrity

Jeffrey S. Campbell — Senior Vice | [fe-coemebteven
President, Chief Financial Officer and Sharpe — Chairman

Assistant Treasurer

Alfred T. Mockett

Joseph Dubow — Senior Vice
President, Finance & Treasurer Andrew Prozes

David R. Fontaine — Executive Vice | David L. Resnick

President, Chief Legal Officer and
Secretary Thomas P. Staudt




Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 148 of 336

Exhibit B-6
Form of By-Laws for Altegrity Holding Corp.
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BYLAWS
OF

ALTEGRITY HOLDING CORP.

ARTICLE |
OFFICES

Section 1. REGISTERED OFFICES. The registered office shall be in
Wilmington, Delaware, or such other location as the Board of Directors may determine or the
business of the corporation may require.

Section 2. OTHER OFFICES. The corporation may also have offices at such
other places both within and without the State of Delaware as the Board of Directors may from
time to time determine or the business of the corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. PLACE OF MEETINGS. Meetings of stockholders shall be held at
any place within or outside the State of Delaware as designated by the Board of Directors. In the
absence of any such designation, stockholders’ meetings shall be held at the principal executive
office of the corporation.

Section 2. ANNUAL MEETING OF STOCKHOLDERS. The annual meeting of
stockholders shall be held each year on a date and a time designated by the Board of Directors.
At each annual meeting directors shall be elected and any other proper business may be
transacted.

Section 3. QUORUM; ADJOURNED MEETINGS AND NOTICE THEREOF.
A majority of the stock issued and outstanding and entitled to vote at any meeting of
stockholders, the holders of which are present in person or represented by proxy, shall constitute
a quorum for the transaction of business except as otherwise provided by law, by the Certificate
of Incorporation, or by these Bylaws. A quorum, once established, shall not be broken by the
withdrawal of enough votes to leave less than a quorum and the votes present may continue to
transact business until adjournment. If, however, such quorum shall not be present or
represented at any meeting of the stockholders, a majority of the voting stock represented in
person or by proxy may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented. At such adjourned
meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting as originally notified. If the adjournment is for
more than thirty days, or if after the adjournment a new record date is fixed for the adjourned
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meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled
to vote thereat.

Section 4. VOTING. When a quorum is present at any meeting, in all matters
other than the election of directors, the vote of the holders of a majority of the stock having
voting power present in person or represented by proxy shall decide any question brought before
such meeting, unless the question is one upon which by express provision of the statutes, or the
Certificate of Incorporation, or these Bylaws, a different vote is required in which case such
express provision shall govern and control the decision of such question. Directors shall be
elected by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors.

Section 5. PROXIES. At each meeting of the stockholders, each stockholder
having the right to vote may vote in person or may authorize another person or persons to act for
him by proxy appointed by an instrument in writing subscribed by such stockholder and bearing
a date not more than three years prior to said meeting, unless said instrument provides for a
longer period. All proxies must be filed with the Secretary of the corporation at the beginning of
each meeting in order to be counted in any vote at the meeting. Each stockholder shall have one
vote for each share of stock having voting power, registered in his name on the books of the
corporation on the record date set by the Board of Directors as provided in Article VI, Section 5
hereof.

Section 6. SPECIAL MEETINGS. Special meetings of the stockholders, for any
purpose or purposes, unless otherwise prescribed by statute or by the Certificate of
Incorporation, may be called by the President and shall be called by the President or the
Secretary at the request in writing of a majority of the Board of Directors, or at the request in
writing of stockholders owning a majority in amount of the entire capital stock of the corporation
issued and outstanding, and entitled to vote. Such request shall state the purpose or purposes of
the proposed meeting. Business transacted at any special meeting of stockholders shall be
limited to the purposes stated in the notice.

Section 7. NOTICE OF STOCKHOLDERS’ MEETINGS. Whenever
stockholders are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given which notice shall state the place, date and hour of the meeting, and, in
the case of a special meeting, the purpose or purposes for which the meeting is called. The
written notice of any meeting shall be given to each stockholder entitled to vote at such meeting
not less than ten nor more than sixty days before the date of the meeting. If mailed, notice is
given when deposited in the United States mail, postage prepaid, directed to the stockholder at
his address as it appears on the records of the corporation.

Section 8. MAINTENANCE AND INSPECTION OF STOCKHOLDER LIST.
The officer who has charge of the stock ledger of the corporation shall prepare and make, at least
ten days before every meeting of stockholders, a complete list of the stockholders entitled to vote
at the meeting, arranged in alphabetical order, and showing the address of each stockholder and
the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary
business hours, for a period of at least ten days prior to the meeting, either at a place within the



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 151 of 336

city where the meeting is to be held, which place shall be specified in the notice of the meeting,
or, if not so specified, at the place where the meeting is to be held. The list shall also be produced
and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

Section 9. STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A
MEETING. Unless otherwise provided in the Certificate of Incorporation, any action required to
be taken at any annual or special meeting of stockholders of the corporation, or any action which
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action
so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which
all shares entitled to vote thereon were present and voted and shall be delivered to the
corporation by delivery to its registered office in Delaware, its principal place of business, or to
an officer or agent of the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Every written consent shall bear the date of signature of
each stockholder who signs the consent and no written consent shall be effective to take the
corporate action referred to therein unless, within sixty days of the earliest dated consent
delivered in the manner required by this Section 9 to the corporation, written consents signed by
a sufficient number of holders to take action are delivered to the corporation by delivery to its
registered office in Delaware, its principal place of business or to an officer or agent of the
corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or
registered mail, return receipt requested. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE IlI
DIRECTORS

Section 1. THE NUMBER OF DIRECTORS. The Board of Directors shall
consist of at least one (1) director. The number of directors shall be fixed or changed from time
to time by the then appointed directors. The directors need not be stockholders. The directors
shall be elected at the annual meeting of the stockholders, except as provided in Section 2 of this
Article, and the directors elected shall hold office until his successor is elected and qualified;
provided, however, that unless otherwise restricted by the Certificate of Incorporation or by law,
any director or the entire Board of Directors may be removed, either with or without cause, from
the Board of Directors at any meeting of stockholders by a majority of the stock represented and
entitled to vote thereat.

Section 2. VACANCIES. Vacancies on the Board of Directors by reason of
death, resignation, retirement, disqualification, removal from office, or otherwise, and newly
created directorships resulting from any increase in the authorized number of directors may be
filled by a majority of the directors then in office, although less than a quorum, or by a sole
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remaining director. The directors so chosen shall hold office until the next annual election of
directors and until their successors are duly elected and shall qualify, unless sooner displaced. If
there are no directors in office, then an election of directors may be held in the manner provided
by statute.

Section 3. POWERS. The property and business of the corporation shall be
managed by or under the direction of its Board of Directors. In addition to the powers and
authorities by these Bylaws expressly conferred upon them, the Board may exercise all such
powers of the corporation and do all such lawful acts and things as are not by statute or by the
Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by
the stockholders.

Section 4. PLACE OF DIRECTORS’” MEETINGS. The directors may hold their
meetings and have one or more offices, and keep the books of the corporation outside of the
State of Delaware.

Section 5. REGULAR MEETINGS. Regular meetings of the Board of Directors
may be held on ten days’ notice to each director, either personally or by mail, at such time and
place as shall from time to time be determined by the Board.

Section 6. SPECIAL MEETINGS. Special meetings of the Board of Directors
may be called by the President on forty-eight hours’ notice to each director, either personally or
by mail; special meetings shall be called by the President or the Secretary in like manner and on
like notice on the written request of two directors unless the Board consists of only one director;
in which case special meetings shall be called by the President or Secretary in like manner or on
like notice on the written request of the sole director.

Section 7. QUORUM. At all meetings of the Board of Directors a majority of the
authorized number of directors shall be necessary and sufficient to constitute a quorum for the
transaction of business, and the vote of a majority of the directors present at any meeting at
which there is a quorum, shall be the act of the Board of Directors, except as may be otherwise
specifically provided by statute, by the Certificate of Incorporation or by these Bylaws. If a
quorum shall not be present at any meeting of the Board of Directors, the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present. If only one director is authorized, such sole director
shall constitute a quorum.

Section 8. ACTION WITHOUT MEETING. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting,
if all members of the Board or committee, as the case may be, consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the Board or committee.

Section 9. TELEPHONIC MEETINGS. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in a meeting of the Board of
Directors, or any committee, by means of conference telephone or similar communications
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equipment by means of which all persons participating in the meeting can hear each other, and
such participation in a meeting shall constitute presence in person at such meeting.

Section 10. COMMITTEES OF DIRECTORS. The Board of Directors may, by
resolution passed by a majority of the whole Board, designate one or more committees, each
such committee to consist of one or more of the directors of the corporation. The Board of
Directors may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of a committee, the member or members thereof present at any
meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such committee, to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all papers which may require it; but no such
committee shall have the power or authority in reference to amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, recommending to the
stockholders the sale, lease or exchange of all or substantially all of the corporation’s property
and assets, recommending to the stockholders a dissolution of the corporation or a revocation of
a dissolution, or amending the Bylaws of the corporation; and, unless the resolution or the
Certificate of Incorporation expressly so provide, no such committee shall have the power or
authority to declare a dividend or to authorize the issuance of stock.

Section 11. MINUTES OF COMMITTEE MEETINGS. Each committee shall
keep regular minutes of its meetings and report the same to the Board of Directors when
required.

Section 12. COMPENSATION OF DIRECTORS. Unless otherwise restricted by
the Certificate of Incorporation or these Bylaws, the Board of Directors shall annually fix the
compensation, if any, of directors and committee members, subject to any approval of the
stockholders that may be required by any agreement among the stockholders. The directors may
be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may
be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as
director. No such payment shall preclude any director from serving the corporation in any other
capacity and receiving compensation therefor. Members of special or standing committees may
be allowed like compensation for attending committee meetings.

ARTICLE IV
OFFICERS

Section 1. OFFICERS. The officers of this corporation shall include a Chairman
of the Board of Directors or a President, or both, and a Secretary. The corporation may also
have, at the discretion of the Board of Directors, such other officers as are desired, including a
Vice-Chairman of the Board of Directors, a Chief Executive Officer, a Chief Financial Officer,
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one or more Vice Presidents, one or more Assistant Secretaries and Assistant Treasurers, and
such other officers as may be appointed in accordance with the provisions of Section 3 hereof.
At the time of the election of officers, the directors may by resolution determine the order of
their rank, if any, provided that the Chairman of the Board of Directors shall have the highest
rank. Any number of offices may be held by the same person, unless the Certificate of
Incorporation or these Bylaws otherwise provide.

Section 2. ELECTION OF OFFICERS. The Board of Directors, at its first
meeting after each annual meeting of stockholders, shall choose the officers of the corporation.
The Chairman of the Board of Directors shall be elected by the stockholders (or any group
thereof) according to rules and procedures which they select by agreement among themselves.

Section 3. SUBORDINATE OFFICERS. The Board of Directors may appoint
such other officers and agents as it shall deem necessary who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time
to time by the Board.

Section 4. TERM OF OFFICE; REMOVAL AND VACANCIES. The officers
of the corporation shall hold office until their successors are chosen and qualify in their stead.
Any officer elected or appointed by the Board of Directors may be removed at any time by the
affirmative vote of a majority of the Board of Directors. If the office of any officer or officers
becomes vacant for any reason, the vacancy shall be filled by the Board of Directors. The
Chairman of the Board of Directors may be removed by the stockholders (or any group thereof)
according to the rules and procedures which they select by agreement among themselves.

Section 5. CHAIRMAN OF THE BOARD. The Chairman of the Board of
Directors, if such an officer be elected, shall, if present, preside at all meetings of the Board of
Directors and exercise and perform such other powers and duties as may be from time to time
assigned to him by the Board of Directors or prescribed by these Bylaws. If there is no
President, the Chairman of the Board of Directors shall in addition be the Chief Executive
Officer of the corporation and shall have the powers and duties prescribed in Section 6 of this
Article IV.

Section 6. PRESIDENT. Subject to such supervisory powers, if any, as may be
given by the Board of Directors to the Chairman of the Board of Directors, if there be such an
officer, the President shall be the Chief Executive Officer of the corporation and shall, subject to
the control of the Board of Directors, have general supervision, direction and control of the
business and officers of the corporation. He shall preside at all meetings of the stockholders and,
in the absence of the Chairman of the Board of Directors, or if there be none, at all meetings of
the Board of Directors. He shall be an ex-officio member of all committees and shall have the
general powers and duties of management usually vested in the office of President and Chief
Executive Officer of corporations, and shall have such other powers and duties as may be
prescribed by the Board of Directors or these Bylaws.

Section 7. VICE PRESIDENTS. In the absence or disability of the President, the
Vice Presidents in order of their rank as fixed by the Board of Directors, or if not ranked, the
Vice President designated by the Board of Directors, shall perform all the duties of the President,
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and when so acting shall have all the powers of and be subject to all the restrictions upon the
President. The Vice Presidents shall have such other duties as from time to time may be
prescribed for them, respectively, by the Board of Directors.

Section 8. SECRETARY. The Secretary shall attend all sessions of the Board of
Directors and all meetings of the stockholders and record all votes and the minutes of all
proceedings in a book to be kept for that purpose; and shall perform like duties for the standing
committees when required by the Board of Directors. He shall give, or cause to be given, notice
of all meetings of the stockholders and of the Board of Directors, and shall perform such other
duties as may be prescribed by the Board of Directors or these Bylaws. He shall keep in safe
custody the seal of the corporation, and when authorized by the Board, affix the same to any
instrument requiring it, and when so affixed it shall be attested by his signature or by the
signature of an Assistant Secretary. The Board of Directors may give general authority to any
other officer to affix the seal of the corporation and to attest the affixing by his signature.

Section 9. ASSISTANT SECRETARY. The Assistant Secretary, or if there be
more than one, the Assistant Secretaries in the order determined by the Board of Directors, or if
there be no such determination, the Assistant Secretary designated by the Board of Directors,
shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of
the Secretary and shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

Section 10. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall
have the custody of the corporate funds and securities and shall keep full and accurate accounts
of receipts and disbursements in books belonging to the corporation and shall deposit all moneys,
and other valuable effects in the name and to the credit of the corporation, in such depositories as
may be designated by the Board of Directors. He shall disburse the funds of the corporation as
may be ordered by the Board of Directors, taking proper vouchers for such disbursements, and
shall render to the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his transactions as Chief Financial Officer and of the financial
condition of the corporation. If required by the Board of Directors, he shall give the corporation
a bond, in such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors, for the faithful performance of the duties of his office and for the restoration to the
corporation, in case of his death, resignation, retirement or removal from office, of all books,
papers, vouchers, money and other property of whatever kind in his possession or under his
control belonging to the corporation.

Section 11. ASSISTANT TREASURER. The Assistant Treasurer, or if there
shall be more than one, the Assistant Treasurers in the order determined by the Board of
Directors, or if there be no such determination, the Assistant Treasurer designated by the Board
of Directors, shall, in the absence or disability of the Chief Financial Officer, perform the duties
and exercise the powers of the Chief Financial Officer and shall perform such other duties and
have such other powers as the Board of Directors may from time to time prescribe.
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ARTICLE V

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. PROCEEDINGS OTHER THAN THOSE BROUGHT BY THE
CORPORATION. The corporation shall indemnify to the maximum extent permitted by law any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation) by reason of the fact that he is or was a
director or officer of the corporation, or is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

Section 2. PROCEEDINGS BROUGHT BY THE CORPORATION. The
corporation shall indemnify to the maximum extent permitted by law any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
he is or was a director or officer of the corporation, or is or was serving at the request of the
corporation as a director or officer of another corporation, partnership, joint venture, trust or
other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by
him in connection with the defense or settlement of such action or suit if he acted in good faith
and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation and except that no such indemnification shall be made in respect of any claim, issue
or matter as to which such person shall have been adjudged to be liable to the corporation unless
and only to the extent that the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which such
court shall deem proper.

Section 3. INDEMNIFICATION AGAINST EXPENSES. To the extent that a
director or officer of the corporation shall be successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in Sections 1 and 2 of this Article V, or in defense of
any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by him in connection therewith. For the avoidance of
doubt, a claim dismissed with or without prejudice is considered successful for purposes of this
Section 3.
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Section 4. AUTHORIZATION FOR INDEMNIFICATION AGAINST
EXPENSES. Any indemnification under Sections 1 and 2 of this Article V (unless ordered by a
court) shall be made by the corporation only as authorized in the specific case upon a
determination that indemnification of the director or officer is proper in the circumstances
because he has met the applicable standard of conduct set forth in Sections 1 and 2 of this Article
V. Such determination shall be made (1) by a majority vote of the directors who are not parties
to such action, suit or proceeding, even though less than a quorum, or (2) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion, or (3)
by the stockholders. The corporation, acting through its Board of Directors or otherwise, shall
cause such determination to be made if so requested by any person who is indemnifiable under
this Article V.

Section 5. ADVANCEMENT OF EXPENSES. Expenses (including attorneys’
fees) incurred by an officer or director in defending any civil, criminal, administrative or
investigative action, suit or proceeding shall be paid by the corporation as they are incurred and
in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately
be determined that he is not entitled to be indemnified by the corporation as authorized in this
Article V.

Section 6. INDEMNIFICATION OF EXPENSES NOT EXCLUSIVE. The
indemnification and advancement of expenses provided by, or granted pursuant to, the other
paragraphs of this Article V shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his
official capacity and as to action in another capacity while holding such office.

Section 7. INDEMNITOR OF FIRST RESORT. The corporation hereby agrees
that it is the indemnitor of first resort and that its obligations to an officer or director of the
corporation are primary and any obligation of a stockholder of the corporation to advance
expenses or to provide indemnification for the same expenses or liabilities incurred by such
office or director are secondary.

Section 8. DIRECTORS AND OFFICERS INSURANCE. The Board of
Directors may authorize, by a vote of a majority of a quorum of the Board of Directors, the
corporation to purchase and maintain insurance on behalf of any person who is or was a director
or officer of the corporation, or is or was serving at the request of the corporation as a director or
officer of another corporation, partnership, joint venture, trust or other enterprise against any
liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would have the power to indemnify him against
such liability under the provisions of this Article V.

Section 9. CORPORATION DEFINED; EFFECTS OF MERGER OR
CONSOLIDATION. For the purposes of this Article V, references to “the corporation” shall
include, in addition to the resulting corporation, any constituent corporation (including any
constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors or
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officers so that any person who is or was a director or officer of such constituent corporation, or
is or was serving at the request of such constituent corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article V with respect to the resulting or surviving corporation as he
would have with respect to such constituent corporation if its separate existence had continued.

Section 10. OTHER ENTERPRISES DEFINED. For purposes of this section,
references to “other enterprises” shall include employee benefit plans; references to “fines” shall
include any excise taxes assessed on a person with respect to an employee benefit plan; and
references to “serving at the request of the corporation” shall include service as a director or
officer of the corporation which imposes duties on, or involves services by, such director or
officer with respect to an employee benefit plan, its participants or beneficiaries; and a person
who acted in good faith and in a manner he reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed to the best interests of the corporation” as referred to in this section.

Section 11. CESSATION OF DIRECTOR OR OFFICER STATUS. The
indemnification and advancement of expenses provided by, or granted pursuant to, this Article V
shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Section 12. PROCEEDINGS INITIATED BY INDIVIDUAL. The corporation
shall be required to indemnify a person in connection with an action, suit or proceeding (or part
thereof) initiated by such person only if the action, suit or proceeding (or part thereof) was
authorized by the Board of Directors of the corporation.

ARTICLE VI

CERTIFICATES OF STOCK

Section 1. CERTIFICATES. At the option of the Board of Directors, the stock of
the corporation may be (i) uncertificated, evidenced by entries into the corporation's stock ledger
or other appropriate corporate books and records, as the Board of Directors may determine from
time to time, or (ii) evidenced by a certificate signed by, or in the name of the corporation by, the
Chairman or Vice-Chairman of the Board of Directors, or the President or a Vice President, and
by the Secretary or an Assistant Secretary, or the Chief Financial Officer or an Assistant
Treasurer of the corporation, certifying the number of shares represented by the certificate owned
by such stockholder in the corporation.

Section 2. SIGNATURES ON CERTIFICATES. Any or all of the signatures on
the certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed
or whose facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent, or registrar before such certificate is issued, it may be issued by the
corporation with the same effect as if he were such officer, transfer agent, or registrar at the date
of issue.

10
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Section 3. LOST CERTIFICATES. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued
by the corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the owner of such lost,
stolen or destroyed certificate or certificates, or his legal representative, to advertise the same in
such manner as it shall require and/or to give the corporation a bond in such sum as it may direct
as indemnity against any claim that may be made against the corporation with respect to the
certificate alleged to have been lost, stolen or destroyed.

Section 4. TRANSFERS OF STOCK. Upon surrender to the corporation, or the
transfer agent of the corporation, of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignation or authority to transfer, it shall be the duty of the
corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.

Section 5. FIXED RECORD DATE. In order that the corporation may determine
the stockholders entitled to notice of or to vote at any meeting of the stockholders, or any
adjournment thereof, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a
record date which shall not be more than sixty nor less than ten days before the date of such
meeting, nor more than sixty days prior to any other action. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment
of the meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting. In order that the corporation may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the Board of Directors may fix a record
date which shall not be more than ten days after the date upon which the resolution fixing the
record date is adopted by the Board of Directors.

Section 6. REGISTERED STOCKHOLDERS. The corporation shall be entitled
to treat the holder of record of any share or shares of stock as the holder in fact thereof and
accordingly shall not be bound to recognize any equitable or other claim or interest in such share
on the part of any other person, whether or not it shall have express or other notice thereof, save
as expressly provided by the laws of the State of Delaware.

ARTICLE VII

GENERAL PROVISIONS

Section 1. DIVIDENDS. Dividends upon the capital stock of the corporation,
subject to the provisions of the Certificate of Incorporation, if any, may be declared by the Board
of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash,

11
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in property, or in shares of the capital stock, subject to the provisions of the Certificate of
Incorporation.

Section 2. PAYMENT OF DIVIDENDS; DIRECTORS’ DUTIES. Before
payment of any dividend there may be set aside out of any funds of the corporation available for
dividends such sum or sums as the directors from time to time, in their absolute discretion, think
proper as a reserve fund to meet contingencies, or for equalizing dividends, or for repairing or
maintaining any property of the corporation, or for such other purpose as the directors shall think
conducive to the interests of the corporation, and the directors may abolish any such reserve.

Section 3. CHECKS. All checks or demands for money and notes of the
corporation shall be signed by such officer or officers as the Board of Directors may from time to
time designate.

Section 4. FISCAL YEAR. The fiscal year of the corporation shall be fixed by
resolution of the Board of Directors.

Section 5. CORPORATE SEAL. The corporate seal shall have inscribed thereon
the name of the corporation, the year of its organization and the words “Corporate Seal,
Delaware.” Said seal may be used by causing it or a facsimile thereof to be impressed or affixed
or reproduced or otherwise.

Section 6. MANNER OF GIVING NOTICE. Whenever, under the provisions of
the statutes or of the Certificate of Incorporation or of these Bylaws, notice is required to be
given to any director or stockholder, it shall not be construed to mean personal notice, but such
notice may be given in writing, by mail, addressed to such director or stockholder, at his address
as it appears on the records of the corporation, with postage thereon prepaid, and such notice
shall be deemed to be given at the time when the same shall be deposited in the United States
mail. Notice to directors may also be given by telegram.

Section 7. WAIVER OF NOTICE. Whenever any notice is required to be given
under the provisions of the statutes or of the Certificate of Incorporation or of these Bylaws, a
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before
or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE VIII

AMENDMENTS

AMENDMENT BY DIRECTORS OR STOCKHOLDERS. These Bylaws may
be altered, amended or repealed or new Bylaws may be adopted by the stockholders or by the
Board of Directors, when such power is conferred upon the Board of Directors by the Certificate
of Incorporation, at any regular meeting of the stockholders or of the Board of Directors or at any
special meeting of the stockholders or of the Board of Directors. For the avoidance of doubt, any
such alteration, amendment or repeal or adoption of new Bylaws by the stockholders or by the
Board of Directors shall not adversely affect any person’s right to indemnification pursuant to

12
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Avrticle V hereof in respect of acts or omissions by such person occurring prior to such alteration,
amendment, repeal or adoption. If the power to adopt, amend or repeal Bylaws is conferred

upon the Board of Directors by the Certificate of Incorporation it shall not divest or limit the
power of the stockholders to adopt, amend or repeal Bylaws.

* * * k%

13
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Exhibit B-7
Form of Certificate of Incorporation for Altegrity Holding Corp.
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SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
Altegrity Holding Corp.

Altegrity Holding Corp. (the “Corporation”), a corporation organized and
existing under the laws of the State of Delaware, hereby certifies as follows:

1. The Corporation was originally incorporated in the State of
Delaware under the name USIS Holding Corp. by the filing of its original Certificate of
Incorporation with the Delaware Secretary of State on May 2, 2007.

2. The Certificate of Incorporation was amended and restated by the
First Amended and Restated Certificate of Incorporation on August 21, 2007.

3. This Second Amended and Restated Certificate of Incorporation of
the Corporation, which restates and integrates and further amends the provisions of the
First Amended and Restated Certificate of Incorporation of the Corporation, was duly
adopted in accordance with the provision of Sections 242 and 245 of the General
Corporation Law of the State of Delaware and by written consent of the stockholders of
the Corporation in accordance with Section 228 of the General Corporation Law of the
State of Delaware.

4. The First Amended and Restated Certificate of Incorporation of the
Corporation is hereby amended and restated to read as herein set forth in full:

FIRST: The name of the Corporation is Altegrity Holding Corp.

SECOND: The Corporation’s registered office in the State of Delaware is
to be located at [2711 Centerville Road, Suite 400, Wilmington, County of New Castle,
Delaware, 19808], and the name of its registered agent at such address is the [Corporation
Service Company]®.

THIRD: The nature of the business of the Corporation and its purpose is
to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware (the “DGCL”).

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 500,000 shares of Common Stock, par value $0.01 per
share. The issuance of nonvoting equity securities is prohibited only so long as and to the
extent prohibited by Section 1123(a)(6) of title 11 of the United States Code.

! Note to Draft: To be determined.
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FIFTH: The Board of Directors shall have the power to adopt, amend or
repeal the bylaws.

SIXTH: Any Transfer or attempted Transfer that, if effective, would
trigger a default under any agreement (including by qualifying as a “change of control”
pursuant to the terms of such agreement, other than a “change of control” occurring upon
the exercise of remedies under any pledge or security documents in favor of a secured
party) relating to the indebtedness of [New Altegrity Holdco 1] shall be void ab initio, of
no force or effect, and the intended transferee shall acquire no rights in such Transferred
shares. “Transfer” means any direct, indirect or synthetic sale, assignment, pledge, lease,
hypothecation, mortgage, gift or creation of security interest, lien or trust (voting or
otherwise) or other encumbrance or other disposition or transfer (by operation of law or
otherwise, including by means of reference under a derivative, participation or similar
contract or by the direct, indirect or synthetic transfer or issuance of equity securities of
any entity) of any share of Common Stock.

SEVENTH: The personal liability of the directors of the Corporation is
hereby eliminated to the fullest extent permitted by the provisions of paragraph (7) of
subsection (b) of 8102 of the DGCL, as the same may be amended and supplemented.

EIGHTH: To the fullest extent permitted by applicable law, the
Corporation is authorized to provide indemnification of (and advancement of expenses
to) agents of the Company (and any other persons to which the DGCL permits the
Corporation to provide indemnification) through bylaw provisions, agreements with such
agents or other persons, vote of stockholders or disinterested directors or otherwise, in
excess of the indemnification and advancement otherwise permitted by Section 145 of the
DGCL, subject only to the limits created by the DGCL and applicable decisional law,
with respect to actions for breach of duty to the Corporation, its stockholders, and others.

Any amendment, repeal or modification of the foregoing provisions of this
Article Eighth shall not adversely affect any right or protection of a director, officer,
agent or other person existing at the time of, or increase the liability of any director of the
Corporation with respect to any acts or omissions of such director, officer or agent
occurring prior to, such amendment, repeal or modification.

[Remainder of the page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned has executed this Second
Amended and Restated Certificate of Incorporation on this ___ day of , 2015.

ALTEGRITY HOLDING CORP.

By:

Name:
Title:

Signature Page to Altegrity Holding Corp. — Second Amended and Restated Certificate of Incorporation
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Exhibit C-1
Form of Limited Liability Company Agreement for Primary Operating Debtors (Revised Filing)
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Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT!

OF

[e]

This Limited Liability Company Agreement of [e], dated as of [e], 2015 (the
“Agreement”), is entered into by [e], as the sole member (the “Member”).

WHEREAS, the Company was formed as a limited liability company pursuant to
and in accordance with the Delaware Limited Liability Company Act (6 Del. C. § 18-101
et seq.), as amended from time to time (the “Act”); and

WHEREAS, the Member wishes to adopt a limited liability company agreement
to provide for the management and administration of the Company.

NOW, THEREFORE, the Member hereby agrees as follows:
1. Name. The name of the limited liability company is [e] (the “Company”).

2. Purpose. The purpose of the Company, and the nature of the business to
be conducted and promoted by the Company, is engaging in any lawful act or activity for
which limited liability companies may be formed under the Act and engaging in any and
all activities necessary, advisable or incidental to the foregoing.

3. Powers of the Company. Subject to any limitations set forth in this
Agreement, the Company shall have the power and authority to take any and all actions
necessary, appropriate, proper, advisable, incidental or convenient to or for the
furtherance of the purposes set forth in Section 2, including, without limitation, the power
to borrow money and issue evidences of indebtedness in furtherance of the purposes of
the Company.

4. Registered Office; Registered Agent. The address of the Company’s
registered office in the State of Delaware is [c/o Corporation Service Company, 2711
Centerville Road, Suite 400, City of Wilmington, County of New Castle, 19808]%. The

Note to Draft: This form contains the operative governing provisions that will be included in the new
Limited Liability Company Agreement for each existing Delaware corporation that will be converting
to a Board-managed LLC in accordance with the Joint Chapter 11 Plan of Altegrity, Inc., Et Al

Note to Draft: Altegrity to confirm.
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name of the registered agent at that address is [Corporation Service Company]®. The
Company may, from time to time, change the Company’s registered office or registered
agent and shall amend the Certificate of Formation to reflect such change.

5. Fiscal Year. Unless otherwise determined by the Board, the fiscal year of
the Company shall end on [September 30]* of each year.

6. Member. The Member is hereby admitted as a member of the Company
upon its execution and delivery of this Agreement. The principal address of the Member
is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management; Authorized Person.

@) The business and affairs of the Company shall be managed by a board of
directors (the “Board of Directors” or the “Board”). The Board of Directors shall be
appointed by and serve at the direction of the Member. The Board of Directors shall have
the power to do any and all acts necessary or convenient to or for the furtherance of the
purposes described herein, including all powers, statutory or otherwise, possessed under
the laws of the State of Delaware. Members of the Board of Directors shall be
“Managers” of the Company within the meaning of § 18-101(10) of the Act.

(b) The Board of Directors shall initially consist of [e] director(s), which
number may be modified from time to time by the Member. The initial Board of
Directors shall consist of:

Name
[e]
[e]
[e]

Note to Draft: Altegrity to confirm.

Note to Draft: Altegrity to confirm.
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(c) Each director and officer of the Company (i) is hereby designated as an
“authorized person” within the meaning of the Act to execute, deliver and file all
certificates (and any amendments and/or restatements thereof) to be filed with the
Delaware Secretary of State, (ii) is authorized to execute, deliver and file any certificates
(and any amendments and/or restatements thereof) necessary for the Company to qualify
to do business in any jurisdiction in which the Company may wish to conduct business,
and (i) shall continue as an “authorized person” within the meaning of the Act upon the
effectiveness of this Agreement. [¢] has executed, delivered and filed the Certificate of
Formation of the Company with the Secretary of State of Delaware, which execution,
delivery and filing are hereby ratified and approved.

8. Officers.

@ The day-to-day functions of the Company may be performed by a person
or persons appointed as an officer or officers of the Company (each, an “Officer”). The
Board of Directors may appoint such Officers as it deems appropriate, and each such
Officer so appointed shall have such authority and perform such duties as the Board of
Directors may, from time to time, delegate to him or her. Each Officer shall hold office
until his or her successor is appointed or until his or her earlier death or until his or her
earlier resignation or removal in accordance with this Agreement. The initial Officers of
the Company shall be each person listed below, who shall hold the offices set forth
opposite such person’s name until such person’s resignation or earlier death or removal in
accordance with this Agreement:

Name Title
[o] [Title]
[o] [Title]
[o] [Title]

Such Officers shall have the usual powers and shall perform all of the usual duties
incident to their respective offices. All Officers shall be subject to the supervision and
direction of the Board of Directors. The authority, duties or responsibilities of any
Officer may be suspended by the Board of Directors with or without cause.

(b) Any Officer may resign as such at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or if no time is
specified, at the time of its receipt by the Board of Directors. The acceptance of the
Board of Directors of a resignation of any Officer shall not be necessary to make such
resignation effective, unless otherwise specified in such resignation. Any Officer may be
removed at any time by the Board of Directors, with or without cause.
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(c) Subject to paragraphs (a) and (b) above, each Officer shall be authorized
in the name and on behalf of the Company to execute and deliver, and cause the
Company to perform, any and all agreements, instruments, certificates and other
documents as any Officers shall determine to be necessary or appropriate in connection
with the business affairs of the Company (such determination to be conclusively
evidenced by the signature of any such officer thereon).

9. Dissolution. The Company shall dissolve, and its affairs shall be wound
up, upon the first to occur of the following: (@) the written consent of the Member, (b) at
any time there is no member of the Company, unless the Company is continued pursuant
to the Act or (c) the entry of a decree of judicial dissolution of the Company under
Section 18-802 of the Act.

10.  Capital Contributions. The Member is not required to make any additional
capital contribution to the Company. The Member may make additional capital
contributions to the Company in the form of cash, property, services or otherwise, and
upon such contribution the Member’s capital account balance shall be adjusted
accordingly. Persons or entities admitted as Members shall make such contributions of
cash, property or services to the Company as shall be determined by the Managing
Member at the time of such admission. No loan made to the Company by the Member
shall constitute a capital contribution to the Company for any purpose.

11.  Allocation of Profits and Losses. The Company’s profits and losses shall
be allocated in proportion to the capital contributions of the Member.

12. Distributions. Distributions shall be made to the Member at the times and
in the aggregate amounts determined by the Board. Such distributions shall be allocated
to the Member in the same proportion as its then capital account balance.
Notwithstanding anything to the contrary contained herein, the Company shall not make
a distribution to any Member on account of the interest of such Member in the Company
if such distribution would violate the Act or other applicable law.

13. Resignation of Member.

@ The Member may not resign from the Company unless an additional
member of the Company shall be admitted by the Company, subject to Section 14, upon
its execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective immediately
prior to the resignation, and, immediately following such admission, the resigning
Member shall cease to be a member of the Company.

(b) Upon the resignation of the Member pursuant to this Section 13, the
Member shall, to the extent permitted by applicable law, be entitled to payment of the
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balance in its capital account, and shall have no further right, interest or obligation of any
kind whatsoever as a member of the Company.

14.  Admission of Additional Members. One or more additional members of
the Company may be admitted to the Company with the consent of the Member. Prior to
the admission of any such additional members to the Company, the Member shall amend
this Agreement to make such changes as the Member shall determine to reflect the fact
that the Company shall have such additional members.

15. Restrictions on Transfers. The Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encumber (each, a “Transfer”), all or any of its
Units, effective upon written notice of such Transfer to the Company. Upon the receipt
of such notice, the transferee will become a member of the Company and succeed to the
limited liability interests transferred to such transferee.

16. Liability of Member. Except as otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise,
shall be solely the debts, obligations and liabilities of the Company, and neither the
Member nor any director or Officer shall be obligated personally for any such debt,
obligation or liability of the Company solely by reason of being a member, director or
Officer of the Company.

17. Exculpation and Indemnification. Neither the Member nor any director or
officer of the Company (each, a “Covered Person”) shall be liable to the Company, any
other Member, the Board or any other person or entity who or that is bound by this
Agreement for any loss, damage or claim incurred by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that such Covered Person shall be liable
for any such loss, damage or claim incurred by reason of such Covered Person’s gross
negligence or willful misconduct. To the full extent permitted by applicable law, a
Covered Person shall be entitled to indemnification from the Company for any loss,
damage or claim incurred by such Covered Person by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that no Covered Person shall be entitled
to be indemnified in respect of any loss, damage or claim incurred by such Covered
Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions, provided, however, that any indemnity under this Section 17 shall be provided
out of and to the extent of Company assets only, and no Covered Person shall have
personal liability on account thereof.
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18. Units. The membership interests in the Company shall consist of limited
liability company units (“Units”). The Managing Member may, in its sole discretion,
authorize the Company to issue to any Member a certificate to evidence its Units, in a
form approved by the Managing Member. Any such certificate shall be signed by an
Officer, which signature may be a facsimile thereof. As of the date hereof, the Company
has [*] Units issued and outstanding, all of which are owned by the Member.

19.  Application of Article 8 of the Uniform Commercial Code. The Company
hereby irrevocably elects that all Units shall be securities governed by Article 8 of the
Uniform Commercial Code as in effect in the State of Delaware and each other applicable
jurisdiction. So long as any pledge of any Units is in effect, each certificate evidencing
Units (if any) shall bear the following legend:

“This certificate evidences an interest in the Company and shall be a security
governed by Article 8 of the Uniform Commercial Code as in effect in the State
of Delaware and, to the extent permitted by applicable law, each other applicable
jurisdiction.”

So long as any pledge of any Units is in effect, this Section 19 shall not be
amended and any purported amendment to this provision shall not take effect until all
outstanding certificates (if any) have been surrendered for cancellation.

20.  Pledges and Other Security Interests. Notwithstanding any other provision
in this Agreement, each Member shall be entitled to pledge its Units to, and otherwise
grant a lien and security interest in its Units and all of its right, title and interest under this
Agreement in favor of, the Company’s lenders (or an agent on behalf of such lenders)
without any further consents, approvals or actions required by such lenders (or agent),
any Member, the Company or any other person under this Agreement or otherwise. So
long as any such pledge of or security interest in any Member’s Units is in effect, no
consent of the Company or any Member shall be required to permit a pledgee thereof to
be substituted for such Member under this Agreement upon the exercise of such
pledgee’s rights with respect to such Units. Upon the exercise of the pledgee’s rights in
respect of such pledge and security interest, the pledgee, or any purchaser of a Member’s
Units from the pledgee, shall be substituted for such Member as a Member under this
Agreement, and such substituted Member shall have all rights and powers as a Member
under this Agreement. So long as any pledge of any Units is in effect, this provision shall
inure to the benefit of such pledgee and its successors, assigns and designated agents, as
an intended third party beneficiary, and no amendment, modification or waiver of, or
consent with respect to this provision shall in any event be effective without the prior
written consent of such pledgee.
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21.  Amendment. This Agreement may not be modified, altered, supplemented
or amended except pursuant to a written agreement executed and delivered by the
Member.

22. Bankruptcy. The bankruptcy (as defined in the Act) of the Member shall
not cause the Member to cease to be a member of the Company and upon the occurrence
of such an event, the Company shall continue without dissolution.

23. Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original and all of which shall together constitute one
and the same instrument.

24.  Governing Law. THIS AGREEMENT SHALL BE GOVERNED IN ALL
RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATION AND EFFECT,
BY THE INTERNAL LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING
EFFECT TO THE CONFLICT OF LAWS RULES THEREOF.

25.  Separability of Provisions. Each provision of this Agreement shall be
considered separable, and if for any reason any provision or provisions herein are
determined to be invalid, unenforceable or illegal under any existing or future law, such
invalidity, unenforceability or illegality shall not impair the operation of or affect those
portions of this Agreement that are valid, enforceable and legal.

26.  Sole Benefit of Member. Except as expressly provided in Sections 17 and
20, the provisions of this Agreement (including Section 10) are intended solely to benefit
the Member and, to the fullest extent permitted by applicable law, shall not be construed
as conferring any benefit upon any creditor of the Company (and no such creditor shall
be third-party beneficiary of this Agreement), and no Member shall have any duty or
obligation to any creditor of the Company to make any contributions or payments to the
Company.

[Remainder of the Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the date first above written.

[MEMBER]

By:

Name:
Title:

[Signature Page to Limited Liability Company Agreement of [*]]
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Non-Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT!

OF

[e]

This Limited Liability Company Agreement of [e], dated as of [e], 2015 (the
“Agreement”), is entered into by [e], as the sole member (the “Member”).

WHEREAS, the Company was converted from a corporation to a limited liability
company on [e], 2015, and the Company was formed as a limited liability company on
[@], 2015, pursuant to and in accordance with the [e], as amended from time to time (the
“A\—Ct”)z; and

WHEREAS, the Member wishes to adopt a limited liability company agreement
to provide for the management and administration of the Company.

NOW, THEREFORE, the Member hereby agrees as follows:

1. Name. The name of the limited liability company is [e] (the “Company”).

2. Purpose. The purpose of the Company, and the nature of the business to
be conducted and promoted by the Company, is engaging in any lawful act or activity for
which limited liability companies may be formed under the Act and engaging in any and
all activities necessary, advisable or incidental to the foregoing.

3. Powers of the Company. Subject to any limitations set forth in this
Agreement, the Company shall have the power and authority to take any and all actions

Note to Draft: This form contains the operative governing provisions that will be included in the new
Limited Liability Company Agreement for each existing non-Delaware corporation that will be
converting to a Board-managed LLC in accordance with the Joint Chapter 11 Plan of Altegrity, Inc.,
Et Al. This form will need to be modified to meet the specific requirements under each applicable
state’s limited liability company act (or equivalent law or statute that governs LLCs); however it is
anticipated that substantially all of the operative governing provisions contained herein will survive
any such modifications.

Note to Draft: The “Act” will refer to the applicable state’s limited liability company act (or other
equivalent law or statute that governs LLCs). Generally, this form references defined terms and
concepts that are consistent with the Delaware LLC Act; accordingly, such terms and concepts will
need to be conformed to the analogous terms/concepts used in each applicable state’s limited liability
company act (or other equivalent law or statute that governs LLCs).
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necessary, appropriate, proper, advisable, incidental or convenient to or for the
furtherance of the purposes set forth in Section 2, including, without limitation, the power
to borrow money and issue evidences of indebtedness in furtherance of the purposes of
the Company.

4. Registered Office; Registered Agent.® The address of the Company’s
registered office is [®#]. The name of the registered agent at that address is [e]. The
Company may, from time to time, change the Company’s registered office or registered
agent and shall amend the Certificate of Formation to reflect such change.

5. Fiscal Year. Unless otherwise determined by the Board, the fiscal year of
the Company shall end on September 30 of each year.

6. Member. The Member is hereby admitted as a member of the Company
upon its execution and delivery of this Agreement. The principal address of the Member
is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management: Authorized Person. 4

@ The business and affairs of the Company shall be managed by a board of
directors (the “Board of Directors” or the “Board”). The Board of Directors shall be
appointed by and serve at the direction of the Member. The Board of Directors shall have
the power to do any and all acts necessary or convenient to or for the furtherance of the
purposes described herein, including all powers, statutory or otherwise, possessed under
the laws of [e]. Members of the Board of Directors shall be “Managers” of the Company
within the meaning of [e] of the Act.

(b) The Board of Directors shall initially consist of [@] director(s), which
number may be modified from time to time by the Member. The initial Board of
Directors shall consist of:

Note to Draft: The terms “registered office”, “registered agent” and “Certificate of Formation” used
in this Section will need to be conformed to the analogous defined terms used in the applicable state’s
limited liability company act (or other equivalent law or statute that governs LLCs).

9% CC

Note to Draft: The terms “manager”, “member” and “authorized person” as used in this Section will
need to be conformed to the analogous defined terms used in the applicable state’s limited liability
company act (or other equivalent law or statute that governs LLCs).
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Name
[e]
[e]
[e]

(© Each director and officer of the Company (i) is hereby designated as an
“authorized person” within the meaning of the Act to execute, deliver and file all
certificates (and any amendments and/or restatements thereof) to be filed with the [@]
Secretary of State, (ii) is authorized to execute, deliver and file any certificates (and any
amendments and/or restatements thereof) necessary for the Company to qualify to do
business in any jurisdiction in which the Company may wish to conduct business, and
(ii1) shall continue as an “authorized person” within the meaning of the Act upon the
effectiveness of this Agreement. [¢] has executed, delivered and filed the Certificate of
Formation of the Company with the Secretary of State of [e], which execution, delivery
and filing are hereby ratified and approved.

8. Officers.

@) The day-to-day functions of the Company may be performed by a person
or persons appointed as an officer or officers of the Company (each, an “Officer”). The
Board of Directors may appoint such Officers as it deems appropriate, and each such
Officer so appointed shall have such authority and perform such duties as the Board of
Directors may, from time to time, delegate to him or her. Each Officer shall hold office
until his or her successor is appointed or until his or her earlier death or until his or her
earlier resignation or removal in accordance with this Agreement. The initial Officers of
the Company shall be each person listed below, who shall hold the offices set forth
opposite such person’s name until such person’s resignation or earlier death or removal in
accordance with this Agreement:

Name® Title
[o] [Title]
[o] [Title]
[o] [Title]

> Note to Draft: Altegrity to confirm.
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Such Officers shall have the usual powers and shall perform all of the usual duties
incident to their respective offices. All Officers shall be subject to the supervision and
direction of the Board of Directors. The authority, duties or responsibilities of any Officer
may be suspended by the Board of Directors with or without cause.

(b) Any Officer may resign as such at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or if no time is
specified, at the time of its receipt by the Board of Directors. The acceptance of the Board
of Directors of a resignation of any Officer shall not be necessary to make such
resignation effective, unless otherwise specified in such resignation. Any Officer may be
removed at any time by the Board of Directors, with or without cause.

(© Subject to paragraphs (a) and (b) above, each Officer shall be authorized
in the name and on behalf of the Company to execute and deliver, and cause the
Company to perform, any and all agreements, instruments, certificates and other
documents as any Officers shall determine to be necessary or appropriate in connection
with the business affairs of the Company (such determination to be conclusively
evidenced by the signature of any such officer thereon).

9. Dissolution.® The Company shall dissolve, and its affairs shall be wound
up, upon the first to occur of the following: (a) the written consent of the Member, (b) at
any time there is no member of the Company, unless the Company is continued pursuant
to the Act or (c) the entry of a decree of judicial dissolution of the Company under
Section [e] of the Act.

10.  Capital Contributions. The Member is not required to make any additional
capital contribution to the Company. The Member may make additional capital
contributions to the Company in the form of cash, property, services or otherwise, and
upon such contribution the Member’s capital account balance shall be adjusted
accordingly. Persons or entities admitted as members shall make such contributions of
cash, property or services to the Company as shall be determined by the Managing
Member at the time of such admission. No loan made to the Company by the Member
shall constitute a capital contribution to the Company for any purpose.

Note to Draft: The references in this Section to (i) the continuation of an LLC and (ii) the dissolution
by judicial decree of an LLC will in each case, need to be conformed to the analogous concepts used
in the applicable state’s limited liability company act (or other equivalent law or statute that governs
LLCs).
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11.  Tax Status. Itis intended that the Company shall be a disregarded entity
for U.S. federal, state and local income tax purposes.

12. Distributions. Distributions shall be made to the Member at the times and
in the aggregate amounts determined by the Board. Notwithstanding anything to the
contrary contained herein, the Company shall not make a distribution to any member on
account of the interest of such member in the Company if such distribution would violate
the Act or other applicable law.

13. Resignation of Member.

@) The Member may not resign from the Company unless an additional
member of the Company shall be admitted by the Company, subject to Section 14, upon
its execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective immediately
prior to the resignation, and, immediately following such admission, the resigning
Member shall cease to be a member of the Company.

(b) Upon the resignation of the Member pursuant to this Section 13, the
Member shall, to the extent permitted by applicable law, be entitled to payment of the
balance in its capital account, and shall have no further right, interest or obligation of any
kind whatsoever as a member of the Company.

14.  Admission of Additional Members. One or more additional members of
the Company may be admitted to the Company with the consent of the Member. Prior to
the admission of any such additional members to the Company, the Member shall amend
this Agreement to make such changes as the Member shall determine to reflect the fact
that the Company shall have such additional members.

15. Restrictions on Transfers. The Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encumber (each, a “Transfer”), all or any of its
Units, effective upon written notice of such Transfer to the Company. Upon the receipt of
such notice, the transferee will become a member of the Company and succeed to the
limited liability interests transferred to such transferee.

16. Liability of Member. Except as otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise,
shall be solely the debts, obligations and liabilities of the Company, and neither the
Member nor any director or Officer shall be obligated personally for any such debt,
obligation or liability of the Company solely by reason of being a member, director or
Officer of the Company.

17. Exculpation and Indemnification. Neither the Member nor any director or
officer of the Company (each, a “Covered Person”) shall be liable to the Company, any
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other member, the Board or any other person or entity who or that is bound by this
Agreement for any loss, damage or claim incurred by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that such Covered Person shall be liable
for any such loss, damage or claim incurred by reason of such Covered Person’s gross
negligence or willful misconduct. To the full extent permitted by applicable law, a
Covered Person shall be entitled to indemnification from the Company for any loss,
damage or claim incurred by such Covered Person by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that no Covered Person shall be entitled
to be indemnified in respect of any loss, damage or claim incurred by such Covered
Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions, provided, however, that any indemnity under this Section 17 shall be provided
out of and to the extent of Company assets only, and no Covered Person shall have
personal liability on account thereof.

18.  Units. The membership interests in the Company shall consist of limited
liability company units (“Units”). The Managing Member may, in its sole discretion,
authorize the Company to issue to any Member a certificate to evidence its Units, in a
form approved by the Managing Member. Any such certificate shall be signed by an
Officer, which signature may be a facsimile thereof. As of the date hereof, the Company
has [e] Units issued and outstanding, all of which are owned by the Member. The
issuance of nonvoting equity securities is prohibited only so long as and to the extent
prohibited by Section 1123(a)(6) of title 11 of the United States Code.

19.  Application of Article 8 of the Uniform Commercial Code. The Company
hereby irrevocably elects that all Units shall be securities governed by Article 8 of the
Uniform Commercial Code as in effect in [@] and each other applicable jurisdiction. So
long as any pledge of any Units is in effect, each certificate evidencing Units (if any)
shall bear the following legend:

“This certificate evidences an interest in the Company and shall be a security
governed by Article 8 of the Uniform Commercial Code as in effect in [@] and, to
the extent permitted by applicable law, each other applicable jurisdiction.”

So long as any pledge of any Units is in effect, this Section 19 shall not be
amended and any purported amendment to this provision shall not take effect until all
outstanding certificates (if any) have been surrendered for cancellation.

20.  Pledges and Other Security Interests. Notwithstanding any other provision
in this Agreement, each member shall be entitled to pledge its Units to, and otherwise
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grant a lien and security interest in its Units and all of its right, title and interest under this
Agreement in favor of, the Company’s lenders (or an agent on behalf of such lenders)
without any further consents, approvals or actions required by such lenders (or agent),
any member, the Company or any other person under this Agreement or otherwise. So
long as any such pledge of or security interest in any member’s Units is in effect, no
consent of the Company or any member shall be required to permit a pledgee thereof to
be substituted for such member under this Agreement upon the exercise of such pledgee’s
rights with respect to such Units. Upon the exercise of the pledgee’s rights in respect of
such pledge and security interest, the pledgee, or any purchaser of a member’s Units from
the pledgee, shall be substituted for such member as a member under this Agreement, and
such substituted member shall have all rights and powers as a member under this
Agreement. So long as any pledge of any Units is in effect, this provision shall inure to
the benefit of such pledgee and its successors, assigns and designated agents, as an
intended third party beneficiary, and no amendment, modification or waiver of, or
consent with respect to this provision shall in any event be effective without the prior
written consent of such pledgee.

21.  Amendment. This Agreement may not be modified, altered, supplemented
or amended except pursuant to a written agreement executed and delivered by the
Member.

22. Bankruptcy. The bankruptcy (as defined in the Act)’ of the Member shall
not cause the Member to cease to be a member of the Company and upon the occurrence
of such an event, the Company shall continue without dissolution.

23.  Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original and all of which shall together constitute one
and the same instrument.

24.  Governing Law. THIS AGREEMENT SHALL BE GOVERNED IN ALL
RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATION AND EFFECT,
BY THE INTERNAL LAWS OF [e], WITHOUT GIVING EFFECT TO THE
CONFLICT OF LAWS RULES THEREOF.

25.  Separability of Provisions. Each provision of this Agreement shall be
considered separable, and if for any reason any provision or provisions herein are
determined to be invalid, unenforceable or illegal under any existing or future law, such

! Note to Draft: The term “bankruptcy” as used in this Section will need to be conformed to the

analogous defined term used in the applicable state’s limited liability company act (or other
equivalent law or statute that governs LLCs).
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invalidity, unenforceability or illegality shall not impair the operation of or affect those
portions of this Agreement that are valid, enforceable and legal.

26.  Sole Benefit of Member. Except as expressly provided in Sections 17 and
20, the provisions of this Agreement are intended solely to benefit the Member and, to
the fullest extent permitted by applicable law, shall not be construed as conferring any
benefit upon any creditor of the Company (and no such creditor shall be third-party
beneficiary of this Agreement), and no Member shall have any duty or obligation to any
creditor of the Company to make any contributions or payments to the Company.

[Remainder of the Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the date first above written.

[MEMBER]

By:

Name:
Title:

[Signature Page to Limited Liability Company Agreement of [e]]
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Blackline Comparing Exhibit C-1totheVersion Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT *

OF

[e]

This Limited Liability Company Agreement o8], dated as of4], 2015 (the
“Agreement”), is entered into by], as the sole member (the “Member

WHEREAS, the Company was converted from a corporation timited
liability company on ¢], 2015, andhe Company was formed as a limited liability
companyon [e], 2015, pursuant to and in accordance with the Delawanatéd
Liability Company Act (6Del. C. 8 18-101et seq), as amended from time to time (the
“Act”); and

WHEREAS, the Member wishes to adopt a limited ligbcompany agreement
to provide for the management and administratiothefCompany.

NOW, THEREFORE, the Member hereby agrees as follows

1. Name The name of the limited liability company ie][(the

“Company).

2. Purpose The purpose of the Company, and the natureebtlsiness
to be conducted and promoted by the Company, iagimg in any lawful act or
activity for which limited liability companies maye formed under the Act and engaging
in any and all activities necessary, advisablenoidental to the foregoing.

3. Powers of the CompanySubject to any limitations set forth in this
Agreement, the Company shall have the power arftbatyt to take any and all actions
necessary, appropriate, proper, advisable, inadlemtconvenient to or for the
furtherance of the purposes set forth in Sectiom@uding, without limitation, the
power to borrow money and issue evidences of irdiass in furtherance of the
purposes of the Company.

Note to Draft: This form contains the operative governing priavis that will be included in the
new Limited Liability Company Agreement for eachisting Delaware corporation that will be
converting to a Board-managed LLC in accordancé wie Joint Chapter 11 Plan of Altegrity,
Inc., Et Al
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4, Reqgistered Office; Registered AgentThe address of the Company’s
registered office in the State of Delaware is [Crporation Service Company, 2711
Centerville Road, Suite 400, City of Wilmington, @ay of New Castle, 19808] The
name of the registered agent at that address ip§Cation Service Compariy] The
Company may, from time to time, change the Comparsgistered office or registered
agent and shall amend the Certificate of Formatmreflect such change.

5. Fiscal Year Unless otherwise determined by the Board, twafiyear
of the Company shall end on [September*30]each year.

6. Member The Member is hereby admitted as a member oCtmapany
upon its execution and delivery of this Agreemefitie principal address of the
Member is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management; Authorized Person

(a) The business and affairs of the Company shall beaged by a board of
directors (the “Board of Directors” or the “BoardJhe Board of Directors shall be
appointed by and serve at the direction of the Mamibhe Board of Directors shall
have the power to do any and all acts necessacpmrenient to or for the furtherance
of the purposes described herein, including all gewstatutory or otherwise, possessed
under the laws of the State of Delaware. Memberth@Board of Directors shall be
“Managers” of the Company within the meaning of&1D1(10) of the Act.

(b) The Board of Directors shall initially consist af][director(s), which
number may be modified from time to time by the Nbem The initial Board of
Directors shall consist of:

2 Note to Draft: Altegrity to confirm.

3 Note to Draft: Altegrity to confirm.

4 Note to Draft: Altegrity to confirm.



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 190 of 336

Name
[e]
[e]
[e]

(©) Each director and officer of the Compamyi§¢ hereby designated as an
“authorized person” within the meaning of the At execute, deliver and file all
certificates (and any amendments and/or restatenteeteof) to be filed with the
Delaware Secretary of Statd,) (is authorized to execute, deliver and file any
certificates (and any amendments and/or restatentieateof) necessary for the
Company to qualify to do business in any jurisdietin which the Company may wish
to conduct business, anii X shall continue as an “authorized person” withna t
meaning of the Act upon the effectiveness of thggeg@ment. [¢] has executed,
delivered and filed the Certificate of Formationtbé Company with the Secretary of
State of Delaware, which execution, delivery atidgfiare hereby ratified and
approved.

8. Officers

(a) The day-to-day functions of the Company may beqgueréd by a person
or persons appointed as an officer or officershef Company (each, an “Officer”). The
Board of Directors may appoint such Officers adeiems appropriate, and each such
Officer so appointed shall have such authority pedorm such duties as the Board of
Directors may, from time to time, delegate to himher. Each Officer shall hold office
until his or her successor is appointed or unsildn her earlier death or until his or her
earlier resignation or removal in accordance whik Agreement. The initial Officers of
the Company shall be each person listed below, stiadi hold the offices set forth
opposite such person’s name until such personign&son or earlier death or removal
in accordance with this Agreement:

Name Title
[o] [Title]
[o] [Title]
[o] [Title]

Such Officers shall have the usual powers and pealbrm all of the usual
duties incident to their respective offices. AllfiCdrs shall be subject to the supervision
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and direction of the Board of Directors. The auitlyp duties or responsibilities of any
Officer may be suspended by the Board of Directaite or without cause.

(b)  Any Officer may resign as such at any time. Suegignation shall be
made in writing and shall take effect at the timpedfied therein, or if no time is
specified, at the time of its receipt by the BoafdDirectors. The acceptance of the
Board of Directors of a resignation of any Officmall not be necessary to make such
resignation effective, unless otherwise specifireduch resignation. Any Officer may be
removed at any time by the Board of Directors, vathwithout cause.

() Subject to paragraphs (a) and (b) above, eacheDficall be authorized
in the name and on behalf of the Company to exeantedeliver, and cause the
Company to perform, any and all agreements, instnisy certificates and other
documents as any Officers shall determine to bessaey or appropriate in connection
with the business affairs of the Company (suchrdetation to be conclusively
evidenced by the signature of any such officereibiey.

9. Dissolution The Company shall dissolve, and its affairs|dt@iwound
up, upon the first to occur of the followinga) (the written consent of the Member,
(b) at any time there is no member of the Companigssrithe Company is continued
pursuant to the Act orc) the entry of a decree of judicial dissolutiontibé Company
under Section 18-802 of the Act.

10. Capital Contributions The Member is not required to make any
additional capital contribution to the Company. eT¥lember may make additional
capital contributions to the Company in the forncagh, property, services or
otherwise, and upon such contribution the Membesjsital account balance shall be
adjusted accordingly. Persons or entities admiieldlermbersnembersshall make such
contributions of cash, property or services to @mmpany as shall be determined by
the Managing Member at the time of such admisdémloan made to the Company by
the Member shall constitute a capital contributiorthe Company for any purpose.

11. Tax Status.lt is intended that the Company shall be a disieentity

for U.S. federal, state and local income tax puesos

12.  Distributions Distributions shall be made to the Member atttmes
and in the aggregate amounts determined by thedB(ﬁmeheBtHbuttens—shaH—be

Notwrthstandlng anything to the contrary contalmmdern the Company shaII not make
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a distribution to anyAembememberon account of the interest of suglembemember
in the Company if such distribution would violateetAct or other applicable law.

13. Resignation of Member

(@) The Member may not resign from the Company unlesadaitional
member of the Company shall be admitted by the @Gmypsubject to Section 14, upon
its execution of an instrument signifying its agneat to be bound by the terms and
conditions of this Agreement. Such admission dtmltleemed effective immediately
prior to the resignation, and, immediately follogiisuch admission, the resigning
Member shall cease to be a member of the Company.

(b) Upon the resignation of the Member pursuant to Sastion 13, the
Member shall, to the extent permitted by applicddle, be entitled to payment of the
balance in its capital account, and shall haveunthér right, interest or obligation of
any kind whatsoever as a member of the Company.

14.  Admission of Additional Members One or more additional members of
the Company may be admitted to the Company withctinesent of the Member. Prior
to the admission of any such additional memberthéoCompany, the Member shall
amend this Agreement to make such changes as thé&eshall determine to reflect
the fact that the Company shall have such additimasnbers.

15. Restrictions on TransfersThe Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encur(dsch, a “Transfer”), all or any of
its Units, effective upon written notice of suchamsfer to the Company. Upon the
receipt of such notice, the transferee will beca@maember of the Company and
succeed to the limited liability interests transderto such transferee.

16.  Liabilty of Member Except as otherwise provided by the Act, the
debts, obligations and liabilities of the Compampether arising in contract, tort or
otherwise, shall be solely the debts, obligatiomd Eabilities of the Company, and
neither the Member nor any director or Officer kbal obligated personally for any
such debt, obligation or liability of the Compargledy by reason of being a member,
director or Officer of the Company.

17. Exculpation and IndemnificationNeither the Member nor any director
or officer of the Company (each, a “Covered Péhsshall be liable to the Company,
any otherMembemembey the Board or any other person or entity who @it i
bound by this Agreement for any loss, damage amdiacurred by reason of any act
or omission performed or omitted by such Coveredgsdtein good faith on behalf of
the Company and in a manner reasonably believdx twithin the scope of the
authority conferred on such Covered Person byAbgieement, except that such
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Covered Person shall be liable for any such loasjyagdie or claim incurred by reason of
such Covered Person’s gross negligence or willistomnduct. To the full extent
permitted by applicable law, a Covered Person $lgakntitled to indemnification from
the Company for any loss, damage or claim incubneduch Covered Person by reason
of any act or omission performed or omitted by sGcavered Person in good faith on
behalf of the Company and in a manner reasonaliyvbd to be within the scope of
the authority conferred on such Covered PersorhisyAgreement, except that no
Covered Person shall be entitled to be indemnifiecespect of any loss, damage or
claim incurred by such Covered Person by reasagrags negligence or willful
misconduct with respect to such acts or omissipreyided however, that any
indemnity under this Section 17 shall be providedl of and to the extent of Company
assets only, and no Covered Person shall have rnangbility on account thereof.

18.  Units. The membership interests in the Company shakisb of limited
liability company units (“Units”). The Managing Mdxar may, in its sole discretion,
authorize the Company to issue to any Member dficaté to evidence its Units, in a
form approved by the Managing Member. Any suchifcte shall be signed by an
Officer, which signature may be a facsimile thered& of the date hereof, the
Company has [¢] Units issued and outstanding, fallluich are owned by the Member.
The issuance of nonvoting equity securities is iitdd only so long as and to the
extent prohibited by Section 1123(a)(6) of title dfithe United States Code.

19.  Application of Article 8 of the Uniform Commerci@lode The
Company hereby irrevocably elects that all Unitslidbe securities governed by Article
8 of the Uniform Commercial Code as in effect ie Btate of Delaware and each other
applicable jurisdiction. So long as any pledgeagy Units is in effect, each certificate
evidencing Units (if any) shall bear the followitegend:

“This certificate evidences an interest in the Campand shall be a security
governed by Article 8 of the Uniform Commercial @ods in effect in the State
of Delaware and, to the extent permitted by appledaw, each other
applicable jurisdiction.”

So long as any pledge of any Units is in effecs 8ection 19 shall not be
amended and any purported amendment to this poavihall not take effect until all
outstanding certificates (if any) have been sureeed for cancellation.

20. Pledges and Other Security Interestdotwithstanding any other
provision in this Agreement, ea¢hembemembershall be entitled to pledge its Units
to, and otherwise grant a lien and security interegs Units and all of its right, title
and interest under this Agreement in favor of, @wnpany’s lenders (or an agent on
behalf of such lenders) without any further conseapprovals or actions required by
such lenders (or agent), aljembemember the Company or any other person under
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this Agreement or otherwise. So long as any suetige of or security interest in any
Member'gnember’sUnits is in effect, no consent of the Company iy a
Membemembershall be required to permit a pledgee thereofauibostituted for such
Membememberunder this Agreement upon the exercise of suctiggle’s rights with
respect to such Units. Upon the exercise of tedgde’s rights in respect of such
pledge and security interest, the pledgee, or amghaser of a4ember'gnember’s

Units from the pledgee, shall be substituted fathsdembememberas a
Membememberunder this Agreement, and such substitutednbemembershall have
all rights and powers ashfembememberunder this Agreement. So long as any
pledge of any Units is in effect, this provisioratlinure to the benefit of such pledgee
and its successors, assigns and designated agerds, intended third party beneficiary,
and no amendment, modification or waiver of, orssnt with respect to this provision
shall in any event be effective without the priontten consent of such pledgee.

21. Amendment This Agreement may not be modified, altered,
supplemented or amended except pursuant to a nvatieeement executed and
delivered by the Member.

22.  Bankruptcy The bankruptcy (as defined in the Act) of theniber shall
not cause the Member to cease to be a member @dhgany and upon the
occurrence of such an event, the Company shalircenvithout dissolution.

23. Counterparts This Agreement may be executed in several copatts,
each of which shall be deemed an original andfalNtach shall together constitute one
and the same instrument.

24,  Governing Law THIS AGREEMENT SHALL BE GOVERNED IN
ALL RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATON AND
EFFECT, BY THE INTERNAL LAWS OF THE STATE OF DELAWRE,
WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS RULESHEREOF.

25.  Separability of Provisions Each provision of this Agreement shall be
considered separable, and if for any reason anyigiwa or provisions herein are
determined to be invalid, unenforceable or illegadler any existing or future law, such
invalidity, unenforceability or illegality shall mompair the operation of or affect those
portions of this Agreement that are valid, enfobdeand legal.

26. Sole Benefit of Member Except as expressly provided in Sections 17
and 20, the provisions of this Agreeménicluding-Section-10are intended solely to
benefit the Member and, to the fullest extent pediby applicable law, shall not be
construed as conferring any benefit upon any avedit the Company (and no such
creditor shall be third-party beneficiary of thigr@ement), and no Member shall have
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any duty or obligation to any creditor of the Comp&o make any contributions or
payments to the Company.

[Remainder of the Page Intentionally Left Blpnk
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IN WITNESS WHEREOF, the undersigned, intending ¢oldgally bound
hereby, has duly executed this Agreement as oti#lte first above written.

[MEMBER]

By:

Name:
Title:

[Signature Page to Limited Liability Company Agreetnaf [¢]]
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Non-Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT *

OF

[e]

This Limited Liability Company Agreement o8], dated as of4], 2015 (the
“Agreement”), is entered into by], as the sole member (the “Member

WHEREAS, the Company was converted from a corporation timited
liability company on ¢], 2015, andhe Company was formed as a limited liability
companyon [e], 2015, pursuant to and in accordance with teg [as amended from
time to time (the “Act)?, and

WHEREAS, the Member wishes to adopt a limited ligbcompany agreement
to provide for the management and administratiothefCompany.

NOW, THEREFORE, the Member hereby agrees as follows

1. Name The name of the limited liability company ie][(the

“Company).

2. Purpose The purpose of the Company, and the natureebtisiness
to be conducted and promoted by the Company, iagemg in any lawful act or
activity for which limited liability companies maye formed under the Act and engaging
in any and all activities necessary, advisablenoidental to the foregoing.

3. Powers of the CompanySubject to any limitations set forth in this
Agreement, the Company shall have the power arftbatyt to take any and all actions

! Note to Draft: This form contains the operative governing priavis that will be included in the
new Limited Liability Company Agreement for eachistig non-Delaware corporation that will
be converting to a Board-managed LLC in accordawite the Joint Chapter 11 Plan of Altegrity,
Inc., Et Al. This form will need to be modified toeet the specific requirements under each
applicable state’s limited liability company act @quivalent law or statute that governs LLCs);
however it is anticipated that substantially alltleé operative governing provisions contained
herein will survive any such modifications.

2 Note to Draft: The “Act” will refer to the applicable state’stited liability company act (or
other equivalent law or statute that governs LL@®nerally, this form references defined terms
and concepts that are consistent with the Delawh@ Act; accordingly, such terms and
concepts will need to be conformed to the analogetras/concepts used in each applicable state’s
limited liability company act (or other equivaldaiv or statute that governs LLCs).
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necessary, appropriate, proper, advisable, inadlemtconvenient to or for the
furtherance of the purposes set forth in Sectiom@uding, without limitation, the
power to borrow money and issue evidences of irdieass in furtherance of the
purposes of the Company.

4, Registered Office; Registered AgéntThe address of the Company’s
registered office isd]. The name of the registered agent at that addse@]. The
Company may, from time to time, change the Comparsgistered office or registered
agent and shall amend the Certificate of Formatmreflect such change.

5. Fiscal Year Unless otherwise determined by the Board, twafiyear
of the Company shall end on September 30 of eagh ye

6. Member The Member is hereby admitted as a member oCtmapany
upon its execution and delivery of this Agreemefitie principal address of the
Member is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management; Authorized Persdn

(a) The business and affairs of the Company shall beaged by a board of
directors (the “Board of Directors” or the “BoardJhe Board of Directors shall be
appointed by and serve at the direction of the Mamibhe Board of Directors shall
have the power to do any and all acts necessacpmrenient to or for the furtherance
of the purposes described herein, including all gewstatutory or otherwise, possessed
under the laws ofed]. Members of the Board of Directors shall be “Magees” of the
Company within the meaning o#] of the Act.

8 Note to Draft: The terms “registered office”, “registered ageatid “Certificate of Formation”
used in this Section will need to be conformedh® &analogous defined terms used in the
applicable state’s limited liability company act @her equivalent law or statute that governs
LLCs).

4 Note to Draft: The terms "manager”, “member” and “authorizedsper’ as used in this Section
will need to be conformed to the analogous defiteeths used in the applicable state’s limited
liability company act (or other equivalent law ¢atsite that governs LLCs).
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(b) The Board of Directors shall initially consist af][director(s), which
number may be modified from time to time by the Nbem The initial Board of
Directors shall consist of:

Name

[e]
[e]
[e]

(©) Each director and officer of the Company (i) iseigr designated as an
“authorized person” within the meaning of the Actexecute, deliver and file all
certificates (and any amendments and/or restatentketeof) to be filed with thes|
Secretary of State, (ii) is authorized to execdtdiver and file any certificates (and any
amendments and/or restatements thereof) necessatlyef Company to qualify to do
business in any jurisdiction in which the Compargynwish to conduct business, and
(i) shall continue as an “authorized person” witthe meaning of the Act upon the
effectiveness of this Agreement. [¢] has executiEdiyered and filed the Certificate of
Formation of the Company with the Secretary of &tat[e], which execution, delivery
and filing are hereby ratified and approved.

8. Officers

(a) The day-to-day functions of the Company may beqguaréd by a person
or persons appointed as an officer or officershef Company (each, an “Officer”). The
Board of Directors may appoint such Officers adeiems appropriate, and each such
Officer so appointed shall have such authority pedorm such duties as the Board of
Directors may, from time to time, delegate to himher. Each Officer shall hold office
until his or her successor is appointed or unsildn her earlier death or until his or her
earlier resignation or removal in accordance wiik Agreement. The initial Officers of
the Company shall be each person listed below, stiadi hold the offices set forth
opposite such person’s name until such personign&son or earlier death or removal
in accordance with this Agreement:
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Name Title
[o] [Title]
[o] [Title]
[o] [Title]

Such Officers shall have the usual powers and plealbrm all of the usual
duties incident to their respective offices. AllfiGdrs shall be subject to the supervision
and direction of the Board of Directors. The auitlypiduties or responsibilities of any
Officer may be suspended by the Board of Directaite or without cause.

(b)  Any Officer may resign as such at any time. Sudigration shall be
made in writing and shall take effect at the timpedfied therein, or if no time is
specified, at the time of its receipt by the BoafdDirectors. The acceptance of the
Board of Directors of a resignation of any Officmall not be necessary to make such
resignation effective, unless otherwise specifiedtich resignation. Any Officer may be
removed at any time by the Board of Directors, vathwithout cause.

(c) Subject to paragraphs (a) and (b) above, eacheDficall be authorized
in the name and on behalf of the Company to exeantedeliver, and cause the
Company to perform, any and all agreements, insnis) certificates and other
documents as any Officers shall determine to bessaey or appropriate in connection
with the business affairs of the Company (suchrdetation to be conclusively
evidenced by the signature of any such officereibiry.

9. Dissolution® The Company shall dissolve, and its affairs shallwvound
up, upon the first to occur of the followinga) (the written consent of the Member,
(b) at any time there is no member of the Companigssrthe Company is continued

5 Note to Draft: Altegrity to confirm.

6 Note to Draft: The references in this Section to (i) the cordian of an LLC and (ii) the
dissolution by judicial decree of an LLC will in @acase, need to be conformed to the analogous
concepts used in the applicable state’s limitediliig company act (or other equivalent law or
statute that governs LLCSs).
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pursuant to the Act orc) the entry of a decree of judicial dissolutiontibé Company
under Sectiond] of the Act.

10. Capital Contributions The Member is not required to make any
additional capital contribution to the Company. eT¥lember may make additional
capital contributions to the Company in the forncagh, property, services or
otherwise, and upon such contribution the Membeajgital account balance shall be
adjusted accordingly. Persons or entities admitieldlermbersnembersshall make such
contributions of cash, property or services to @mmpany as shall be determined by
the Managing Member at the time of such admisdémloan made to the Company by
the Member shall constitute a capital contributiorthe Company for any purpose.

11. Tax Status. It is intended that the Company dielh disregarded entity

for U.S. federal, state and local income tax puegos

12.  Distributions Distributions shall be made to the Member atttmes
and in the aggregate amounts determined by thedB(ﬁmehelstHbuttens—shaM—be

Notwrthstandlng anything to the contrary contalmnmiern the Company shaII not make
a distribution to anyAembememberon account of the interest of suglembemember
in the Company if such distribution would violateetAct or other applicable law.

13. Resignation of Member

(@) The Member may not resign from the Company unlesadaitional
member of the Company shall be admitted by the @Gmypsubject to Section 14, upon
its execution of an instrument signifying its agneat to be bound by the terms and
conditions of this Agreement. Such admission dtmltleemed effective immediately
prior to the resignation, and, immediately follogiisuch admission, the resigning
Member shall cease to be a member of the Company.

(b) Upon the resignation of the Member pursuant to Sastion 13, the
Member shall, to the extent permitted by applicddle, be entitled to payment of the
balance in its capital account, and shall haveunthér right, interest or obligation of
any kind whatsoever as a member of the Company.

14.  Admission of Additional Members One or more additional members of
the Company may be admitted to the Company withctimesent of the Member. Prior
to the admission of any such additional memberthéoCompany, the Member shall
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amend this Agreement to make such changes as théo&ieshall determine to reflect
the fact that the Company shall have such additimasnbers.

15. Restrictions on Transfer§he Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encur(dsch, a “Transfer”), all or any of
its Units, effective upon written notice of suchamsfer to the Company. Upon the
receipt of such notice, the transferee will beca@maember of the Company and
succeed to the limited liability interests transderto such transferee.

16. Liabilty of Member Except as otherwise provided by the Act, the
debts, obligations and liabilities of the Compampether arising in contract, tort or
otherwise, shall be solely the debts, obligatioms kmbilities of the Company, and
neither the Member nor any director or Officer kbal obligated personally for any
such debt, obligation or liability of the Comparolety by reason of being a member,
director or Officer of the Company.

17.  Exculpation and IndemnificationNeither the Member nor any director
or officer of the Company (each, a “Covered Petsshall be liable to the Company,
any otherMembemembey the Board or any other person or entity who @it i
bound by this Agreement for any loss, damage amdiacurred by reason of any act
or omission performed or omitted by such Coveresdtein good faith on behalf of
the Company and in a manner reasonably believdz taithin the scope of the
authority conferred on such Covered Person byAbieement, except that such
Covered Person shall be liable for any such loasjyagdie or claim incurred by reason of
such Covered Person’s gross negligence or willistonduct. To the full extent
permitted by applicable law, a Covered Person $lgakntitled to indemnification from
the Company for any loss, damage or claim inculneduch Covered Person by reason
of any act or omission performed or omitted by sGcavered Person in good faith on
behalf of the Company and in a manner reasonaliyvbd to be within the scope of
the authority conferred on such Covered PersorhisyAgreement, except that no
Covered Person shall be entitled to be indemnifiecespect of any loss, damage or
claim incurred by such Covered Person by reasagrads negligence or willful
misconduct with respect to such acts or omissipra/ided, however, that any
indemnity under this Section 17 shall be providedl @f and to the extent of Company
assets only, and no Covered Person shall have nargbility on account thereof.

18.  Units. The membership interests in the Company shabisbof limited
liability company units (“Units”). The Managing Mdxar may, in its sole discretion,
authorize the Company to issue to any Member dficat¢ to evidence its Units, in a
form approved by the Managing Member. Any suchifggate shall be signed by an
Officer, which signature may be a facsimile thereéed of the date hereof, the Company
has ] Units issued and outstanding, all of which arened by the MemberThe
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issuance of nonvoting equity securities is proéidibnly so long as and to the extent
prohibited by Section 1123(a)(6) of title 11 of tHeited States Code.

19.  Application of Article 8 of the Uniform Commerci@lode The Company
hereby irrevocably elects that all Units shall beuwsities governed by Article 8 of the
Uniform Commercial Code as in effect im][and each other applicable jurisdiction. So
long as any pledge of any Units is in effect, eeettificate evidencing Units (if any)
shall bear the following legend:

“This certificate evidences an interest in the Campand shall be a security
governed by Article 8 of the Uniform Commercial @ods in effect in4] and,
to the extent permitted by applicable law, eacteotpplicable jurisdiction.”

So long as any pledge of any Units is in effecs 8ection 19 shall not be
amended and any purported amendment to this poavihall not take effect until all
outstanding certificates (if any) have been sureeed for cancellation.

20. Pledges and Other Security Interedietwithstanding any other
provision in this Agreement, ea¢hembemembershall be entitled to pledge its Units
to, and otherwise grant a lien and security interegs Units and all of its right, title
and interest under this Agreement in favor of, @@mmpany’s lenders (or an agent on
behalf of such lenders) without any further conseapprovals or actions required by
such lenders (or agent), aljembemember the Company or any other person under
this Agreement or otherwise. So long as any sueltigal of or security interest in any
Member'gnember’sUnits is in effect, no consent of the Company iy a
Membemembershall be required to permit a pledgee thereofasuibostituted for such
Membememberunder this Agreement upon the exercise of suctigele’s rights with
respect to such Units. Upon the exercise of thdgae’s rights in respect of such
pledge and security interest, the pledgee, or amghaser of a4ember'gnember’s
Units from the pledgee, shall be substituted fathsdembememberas a
Membememberunder this Agreement, and such substitutednbemembershall have
all rights and powers astdembememberunder this Agreement. So long as any pledge
of any Units is in effect, this provision shall reuto the benefit of such pledgee and its
successors, assigns and designated agents, a®rheth third party beneficiary, and no
amendment, modification or waiver of, or conserthwespect to this provision shall in
any event be effective without the prior writtemsent of such pledgee.

21. Amendment This Agreement may not be modified, altered,
supplemented or amended except pursuant to a nvatieeement executed and
delivered by the Member.
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22.  Bankruptcy The bankruptcy (as defined in the Aabf the Member
shall not cause the Member to cease to be a mewhltke Company and upon the
occurrence of such an event, the Company shalircenvithout dissolution.

23.  Counterparts This Agreement may be executed in several copatts,
each of which shall be deemed an original andfaltach shall together constitute one
and the same instrument.

24, Governing Law THIS AGREEMENT SHALL BE GOVERNED IN
ALL RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATON AND
EFFECT, BY THE INTERNAL LAWS OF ¢], WITHOUT GIVING EFFECT TO
THE CONFLICT OF LAWS RULES THEREOF.

25.  Separability of Provisions Each provision of this Agreement shall be
considered separable, and if for any reason anyigiwa or provisions herein are
determined to be invalid, unenforceable or illegadler any existing or future law, such
invalidity, unenforceability or illegality shall mompair the operation of or affect those
portions of this Agreement that are valid, enfobdeand legal.

26. Sole Benefit of Member Except as expressly provided in Sections 17
and 20, the provisions of this Agreeméicluding-Section-10are intended solely to
benefit the Member and, to the fullest extent pediby applicable law, shall not be
construed as conferring any benefit upon any aredif the Company (and no such
creditor shall be third-party beneficiary of thigr@ement), and no Member shall have
any duty or obligation to any creditor of the Comyp#&o make any contributions or
payments to the Company.

[Remainder of the Page Intentionally Left Blank]

7 Note to Draft: The term “bankruptcy” as used in this Sectionl wéed to be conformed to the
analogous defined term used in the applicable’sthtaited liability company act (or other
equivalent law or statute that governs LLCs).
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IN WITNESS WHEREOF, the undersigned, intending ¢oldgally bound
hereby, has duly executed this Agreement as oti#lte first above written.

[MEMBER]

By:

Name:
Title:

[Sgnature Page to Limited Liability Company Agreement of [e]]
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Exhibit C-2
Form of Limited Liability Company Agreement for Other Debtors (Revised Filing)
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Delaware Form



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 209 of 336

LIMITED LIABILITY COMPANY AGREEMENT!

OF

[e]

This Limited Liability Company Agreement of [e], dated as of [e], 2015 (the
“Agreement”), is entered into by [e], as the sole member (the “Member”).

WHEREAS, the Company was converted from a corporation to a limited liability
company on [e], 2015, and the Company was formed as a limited liability company on
[@], 2015 pursuant to and in accordance with the Delaware Limited Liability Company
Act (6 Del. C. § 18-101 et seq.), as amended from time to time (the “Act”); and

WHEREAS, the Member wishes to adopt a limited liability company agreement
to provide for the management and administration of the Company.

NOW, THEREFORE, the Member hereby agrees as follows:
1. Name. The name of the limited liability company is [e] (the “Company”).

2. Purpose. The purpose of the Company, and the nature of the business to
be conducted and promoted by the Company, is engaging in any lawful act or activity for
which limited liability companies may be formed under the Act and engaging in any and
all activities necessary, advisable or incidental to the foregoing.

3. Powers of the Company. Subject to any limitations set forth in this
Agreement, the Company shall have the power and authority to take any and all actions
necessary, appropriate, proper, advisable, incidental or convenient to or for the
furtherance of the purposes set forth in Section 2, including, without limitation, the power
to borrow money and issue evidences of indebtedness in furtherance of the purposes of
the Company. Notwithstanding any other provision of this Agreement, the Managing
Member, in its capacity as a Member or as the Managing Member, acting alone, is
authorized to execute and deliver any document on behalf of the Company without any
vote or consent of any other person or entity.

1 Note to Draft: This form contains the operative governing provisions that will be included in the new

Limited Liability Company Agreement for each existing Delaware corporation that will be converting
to a Member-managed LLC in accordance with the Joint Chapter 11 Plan of Altegrity, Inc., Et Al
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4. Regqistered Office; Registered Agent. The address of the Company’s
registered office in the State of Delaware is [c/o Corporation Service Company, 2711
Centerville Road, Suite 400, City of Wilmington, County of New Castle, 19808]°. The
name of the registered agent at that address is [Corporation Service Company]®. The
Company may, from time to time, change the Company’s registered office or registered
agent and shall amend the Certificate of Formation to reflect such change.

5. Fiscal Year. Unless otherwise determined by the Managing Member, the
fiscal year of the Company shall end on [September 30]* of each year.

6. Member. The Member is hereby admitted as a member of the Company
upon its execution and delivery of this Agreement. The principal address of the Member
is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management; Authorized Person.

@ The business and affairs of the Company shall be managed exclusively by
or under the direction of [e] (the “Managing Member”), and, except pursuant to a
delegation from the Managing Member, no other person or entity shall have the power,
authority or right to bind the Company. The Managing Member shall be a “member” and
a “manager” as defined in the Act and shall have the power to do any and all acts
necessary or convenient to or for the furtherance of the purposes described herein,
including all powers, statutory or otherwise, possessed by members and managers under
the laws of the State of Delaware. The Managing Member and each officer of the
Company (i) are each hereby designated as an “authorized person” within the meaning of
the Act to execute, deliver and file all certificates (and any amendments and/or
restatements thereof) to be filed with the Delaware Secretary of State, (ii) are each
authorized to execute, deliver and file any certificates (and any amendments and/or
restatements thereof) necessary for the Company to qualify to do business in any
jurisdiction in which the Company may wish to conduct business, and (iii) shall each
continue as an “authorized person” within the meaning of the Act upon the effectiveness

2 Note to Draft: Altegrity to confirm.

% Note to Draft: Altegrity to confirm.

Note to Draft: Altegrity to confirm.
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of this Agreement. [¢] has executed, delivered and filed the Certificate of Formation of
the Company with the Secretary of State of Delaware, which execution, delivery and
filing are hereby ratified and approved.

8. Officers.

@) The day-to-day functions of the Company may be performed by a person
or persons appointed as an officer or officers of the Company (each, an “Officer”). The
Managing Member may appoint such Officers as it deems appropriate, and each such
Officer so appointed shall have such authority and perform such duties as the Managing
Member may, from time to time, delegate to him or her. Each Officer shall hold office
until his or her successor is appointed or until his or her earlier death or until his or her
earlier resignation or removal in accordance with this Agreement. The initial Officers of
the Company shall be each person listed below, who shall hold the offices set forth
opposite such person’s name until such person’s resignation or earlier death or removal in
accordance with this Agreement:

Name® Title
[o] [Title]
[o] [Title]
[o] [Title]

Such Officers shall have the usual powers and shall perform all of the usual duties
incident to their respective offices. All Officers shall be subject to the supervision and
direction of the Managing Member. The authority, duties or responsibilities of any
Officer may be suspended by the Managing Member with or without cause.

(b) Any Officer may resign as such at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or if no time is
specified, at the time of its receipt by the Managing Member. The acceptance of the
Managing Member of a resignation of any Officer shall not be necessary to make such
resignation effective, unless otherwise specified in such resignation. Any Officer may be
removed at any time by the Managing Member, with or without cause.

9. Dissolution. The Company shall dissolve, and its affairs shall be wound
up, upon the first to occur of the following: (@) the written consent of the Managing

®  Note to Draft; Altegrity to confirm.
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Member, (b) at any time there is no member of the Company, unless the Company is
continued pursuant to the Act or (c) the entry of a decree of judicial dissolution of the
Company under Section 18-802 of the Act.

10.  Capital Contributions. The Member is not required to make any additional
capital contribution to the Company. The Member may make additional capital
contributions to the Company in the form of cash, property, services or otherwise, and
upon such contribution the Member’s capital account balance shall be adjusted
accordingly. Persons or entities admitted as members shall make such contributions of
cash, property or services to the Company as shall be determined by the Managing
Member at the time of such admission. No loan made to the Company by the Member
shall constitute a capital contribution to the Company for any purpose.

11.  Tax Status. Itis intended that the Company shall be a disregarded entity
for U.S. federal, state and local income tax purposes.

12. Distributions. Distributions shall be made to the Member at the times and
in the aggregate amounts determined by the Managing Member. Notwithstanding
anything to the contrary contained herein, the Company shall not make a distribution to
any member on account of the interest of such member in the Company if such
distribution would violate the Act or other applicable law.

13. Resignation of Member.

@ The Member may not resign from the Company unless an additional
member of the Company shall be admitted by the Company, subject to Section 14, upon
its execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective immediately
prior to the resignation, and, immediately following such admission, the resigning
Member shall cease to be a member of the Company.

(b) Upon the resignation of the Member pursuant to this Section 13, the
Member shall, to the extent permitted by applicable law, be entitled to payment of the
balance in its capital account, and shall have no further right, interest or obligation of any
kind whatsoever as a member of the Company.

14.  Admission of Additional Members. One or more additional members of
the Company may be admitted to the Company with the consent of the Managing
Member. Prior to the admission of any such additional members to the Company, the
Managing Member shall amend this Agreement to make such changes as the Managing
Member shall determine to reflect the fact that the Company shall have such additional
members.
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15. Restrictions on Transfers. The Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encumber (each, a “Transfer”), all or any of its
Units, effective upon written notice of such Transfer to the Company. Upon the receipt
of such notice, the transferee will become a member of the Company and succeed to the
limited liability interests transferred to such transferee.

16. Liability of Member. Except as otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise,
shall be solely the debts, obligations and liabilities of the Company, and neither the
Member (whether in its capacity as a Member of the Company or as the Managing
Member) nor any Officer shall be obligated personally for any such debt, obligation or
liability of the Company solely by reason of being a member or Officer of the Company.

17. Exculpation and Indemnification. Neither the Member (whether in its
capacity as a member of the Company or as the Managing Member) nor any officer of the
Company (each, a “Covered Person”) shall be liable to the Company, any other member,
the Managing Member or any other person or entity who or that is bound by this
Agreement for any loss, damage or claim incurred by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that such Covered Person shall be liable
for any such loss, damage or claim incurred by reason of such Covered Person’s gross
negligence or willful misconduct. To the full extent permitted by applicable law, a
Covered Person shall be entitled to indemnification from the Company for any loss,
damage or claim incurred by such Covered Person by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that no Covered Person shall be entitled
to be indemnified in respect of any loss, damage or claim incurred by such Covered
Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions, provided, however, that any indemnity under this Section 17 shall be provided
out of and to the extent of Company assets only, and no Covered Person shall have
personal liability on account thereof.

18.  Units. The membership interests in the Company shall consist of limited
liability company units (“Units”). The Managing Member may, in its sole discretion,
authorize the Company to issue to any Member a certificate to evidence its Units, in a
form approved by the Managing Member. Any such certificate shall be signed by an
Officer, which signature may be a facsimile thereof. As of the date hereof, the Company
has [*] Units issued and outstanding, all of which are owned by the Member. The
issuance of nonvoting equity securities is prohibited only so long as and to the extent
prohibited by Section 1123(a)(6) of title 11 of the United States Code.
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19.  Application of Article 8 of the Uniform Commercial Code. The Company
hereby irrevocably elects that all Units shall be securities governed by Article 8 of the
Uniform Commercial Code as in effect in the State of Delaware and each other applicable
jurisdiction. So long as any pledge of any Units is in effect, each certificate evidencing
Units (if any) shall bear the following legend:

“This certificate evidences an interest in the Company and shall be a security
governed by Article 8 of the Uniform Commercial Code as in effect in the State
of Delaware and, to the extent permitted by applicable law, each other applicable
jurisdiction.”

So long as any pledge of any Units is in effect, this Section 19 shall not be
amended and any purported amendment to this provision shall not take effect until all
outstanding certificates (if any) have been surrendered for cancellation.

20.  Pledges and Other Security Interests. Notwithstanding any other provision
in this Agreement, each member shall be entitled to pledge its Units to, and otherwise
grant a lien and security interest in its Units and all of its right, title and interest under this
Agreement in favor of, the Company’s lenders (or an agent on behalf of such lenders)
without any further consents, approvals or actions required by such lenders (or agent),
any member, the Company or any other person under this Agreement or otherwise. So
long as any such pledge of or security interest in any member’s Units is in effect, no
consent of the Company or any member shall be required to permit a pledgee thereof to
be substituted for such member under this Agreement upon the exercise of such pledgee’s
rights with respect to such Units. Upon the exercise of the pledgee’s rights in respect of
such pledge and security interest, the pledgee, or any purchaser of a member’s Units from
the pledgee, shall be substituted for such member as a member under this Agreement, and
such substituted member shall have all rights and powers as a member under this
Agreement. So long as any pledge of any Units is in effect, this provision shall inure to
the benefit of such pledgee and its successors, assigns and designated agents, as an
intended third party beneficiary, and no amendment, modification or waiver of, or
consent with respect to this provision shall in any event be effective without the prior
written consent of such pledgee.

21.  Amendment. This Agreement may not be modified, altered, supplemented
or amended except pursuant to a written agreement executed and delivered by the
Managing Member.

22. Bankruptcy. The bankruptcy (as defined in the Act) of the Member shall
not cause the Member to cease to be a member of the Company and upon the occurrence
of such an event, the Company shall continue without dissolution.



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 215 of 336

23. Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original and all of which shall together constitute one
and the same instrument.

24.  Governing Law. THIS AGREEMENT SHALL BE GOVERNED IN ALL
RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATION AND EFFECT,
BY THE INTERNAL LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING
EFFECT TO THE CONFLICT OF LAWS RULES THEREOF.

25.  Separability of Provisions. Each provision of this Agreement shall be
considered separable, and if for any reason any provision or provisions herein are
determined to be invalid, unenforceable or illegal under any existing or future law, such
invalidity, unenforceability or illegality shall not impair the operation of or affect those
portions of this Agreement that are valid, enforceable and legal.

26.  Sole Benefit of Member. Except as expressly provided in Sections 17 and
20, the provisions of this Agreement are intended solely to benefit the Member and, to
the fullest extent permitted by applicable law, shall not be construed as conferring any
benefit upon any creditor of the Company (and no such creditor shall be third-party
beneficiary of this Agreement), and no Member shall have any duty or obligation to any
creditor of the Company to make any contributions or payments to the Company.

[Remainder of the Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the date first above written.

[MEMBER]

By:

Name:
Title:

[Signature Page to Limited Liability Company Agreement of [*]]
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Non-Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT!

OF

[e]

This Limited Liability Company Agreement of [e], dated as of [e], 2015 (the
“Agreement”), is entered into by [e], as the sole member (the “Member”).

WHEREAS, the Company was converted from a corporation to a limited liability
company on [e] and the Company was formed as a limited liability company on [e]
pursuant to and in accordance with the [e], as amended from time to time (the “Act”)?;
and

WHEREAS, the Member wishes to adopt a limited liability company agreement
to provide for the management and administration of the Company.

NOW, THEREFORE, the Member hereby agrees as follows:
1. Name. The name of the limited liability company is [e] (the “Company”).

2. Purpose. The purpose of the Company, and the nature of the business to
be conducted and promoted by the Company, is engaging in any lawful act or activity for
which limited liability companies may be formed under the Act and engaging in any and
all activities necessary, advisable or incidental to the foregoing.

3. Powers of the Company. Subject to any limitations set forth in this
Agreement, the Company shall have the power and authority to take any and all actions

Note to Draft: This form contains the operative governing provisions that will be included in the new
Limited Liability Company Agreement for each existing non-Delaware corporation that will be
converting to a Member-managed LLC in accordance with the Joint Chapter 11 Plan of Altegrity, Inc.
Et. Al. This form will need to be modified to meet the specific requirements under each applicable
state’s limited liability company act (or other equivalent law or statute that governs LLCs); however,
it is anticipated that substantially all of the operative governing provisions contained herein will
survive any such modifications.

Note to Draft: The “Act” will refer to the applicable state’s limited liability company act (or other
equivalent law or statute that governs LLCs). Generally, this form references defined terms and
concepts that are consistent with the Delaware LLC Act; accordingly, such terms and concepts will
need to be conformed to the analogous terms/concepts used in each applicable state’s limited liability
company act (or other equivalent law or statute that governs LLCs).
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necessary, appropriate, proper, advisable, incidental or convenient to or for the
furtherance of the purposes set forth in Section 2, including, without limitation, the power
to borrow money and issue evidences of indebtedness in furtherance of the purposes of
the Company. Notwithstanding any other provision of this Agreement, the Managing
Member, in its capacity as a Member or as the Managing Member, acting alone, is
authorized to execute and deliver any document on behalf of the Company without any
vote or consent of any other person or entity.

4. Registered Office; Registered Agent.® The address of the Company’s
registered office is [®#]. The name of the registered agent at that address is [e]. The
Company may, from time to time, change the Company’s registered office or registered
agent and shall amend the Certificate of Formation to reflect such change.

5. Fiscal Year. Unless otherwise determined by the Managing Member, the
fiscal year of the Company shall end on September 30 of each year.

6. Member. The Member is hereby admitted as a member of the Company
upon its execution and delivery of this Agreement. The principal address of the Member
is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management: Authorized Person.*

@ The business and affairs of the Company shall be managed exclusively by
or under the direction of [e] (the “Managing Member”), and, except pursuant to a
delegation from the Managing Member, no other person or entity shall have the power,
authority or right to bind the Company. The Managing Member shall be a “member” and
a “manager” as defined in the Act and shall have the power to do any and all acts
necessary or convenient to or for the furtherance of the purposes described herein,
including all powers, statutory or otherwise, possessed by members and managers under
the laws of [e]. The Managing Member and each officer of the Company (i) are each

Note to Draft: The terms “registered office”, “registered agent” and “Certificate of Formation” as
used in this Section will need to be conformed to the analogous defined terms used in the applicable
state’s limited liability company act (or other equivalent law or statute that governs LLCs).

Note to Draft: The terms “manager”, “member” and “authorized person” as used in this Section will
need to be conformed to the analogous defined terms used in the applicable state’s limited liability
company act (or other equivalent law or statute that governs LLCs).
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hereby designated as an “authorized person” within the meaning of the Act to execute,
deliver and file all certificates (and any amendments and/or restatements thereof) to be
filed with the [®] Secretary of State, (ii) are each authorized to execute, deliver and file
any certificates (and any amendments and/or restatements thereof) necessary for the
Company to qualify to do business in any jurisdiction in which the Company may wish to
conduct business, and (iii) shall each continue as an “authorized person” within the
meaning of the Act upon the effectiveness of this Agreement. [e] has executed, delivered
and filed the Certificate of Formation of the Company with the Secretary of State of [e],
which execution, delivery and filing are hereby ratified and approved.

8. Officers.

@) The day-to-day functions of the Company may be performed by a person
or persons appointed as an officer or officers of the Company (each, an “Officer”). The
Managing Member may appoint such Officers as it deems appropriate, and each such
Officer so appointed shall have such authority and perform such duties as the Managing
Member may, from time to time, delegate to him or her. Each Officer shall hold office
until his or her successor is appointed or until his or her earlier death or until his or her
earlier resignation or removal in accordance with this Agreement. The initial Officers of
the Company shall be each person listed below, who shall hold the offices set forth
opposite such person’s name until such person’s resignation or earlier death or removal in
accordance with this Agreement:

Name® Title
o] [Title]
[e] [Title]
o] [Title]

Such Officers shall have the usual powers and shall perform all of the usual duties
incident to their respective offices. All Officers shall be subject to the supervision and
direction of the Managing Member. The authority, duties or responsibilities of any
Officer may be suspended by the Managing Member with or without cause.

(b) Any Officer may resign as such at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or if no time is
specified, at the time of its receipt by the Managing Member. The acceptance of the

> Note to Draft: Altegrity to confirm.
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Managing Member of a resignation of any Officer shall not be necessary to make such
resignation effective, unless otherwise specified in such resignation. Any Officer may be
removed at any time by the Managing Member, with or without cause.

9. Dissolution.® The Company shall dissolve, and its affairs shall be wound
up, upon the first to occur of the following: (a) the written consent of the Managing
Member, (b) at any time there is no member of the Company, unless the Company is
continued pursuant to the Act or (c) the entry of a decree of judicial dissolution of the
Company under section [e]of the Act.

10.  Capital Contributions. The Member is not required to make any additional
capital contribution to the Company. The Member may make additional capital
contributions to the Company in the form of cash, property, services or otherwise, and
upon such contribution the Member’s capital account balance shall be adjusted
accordingly. Persons or entities admitted as members shall make such contributions of
cash, property or services to the Company as shall be determined by the Managing
Member at the time of such admission. No loan made to the Company by the Member
shall constitute a capital contribution to the Company for any purpose.

11.  Tax Status. Itis intended that the Company shall be a disregarded entity
for U.S. federal, state and local income tax purposes.

12.  Distributions. Distributions shall be made to the Member at the times and
in the aggregate amounts determined by the Managing Member. Notwithstanding
anything to the contrary contained herein, the Company shall not make a distribution to
any member on account of the interest of such member in the Company if such
distribution would violate the Act or other applicable law.

13. Resignation of Member.

@ The Member may not resign from the Company unless an additional
member of the Company shall be admitted by the Company, subject to Section 14, upon
its execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective immediately
prior to the resignation, and, immediately following such admission, the resigning
Member shall cease to be a member of the Company

Note to Draft: The references in this Section to (i) the continuation of an LLC and (ii) the dissolution
by judicial decree of an LLC will, in each case, need to be conformed to the analogous concepts used
in the applicable state’s limited liability company act (or other equivalent law or statute that governs
LLCs).
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(b) Upon the resignation of the Member pursuant to this Section 13, the
Member shall, to the extent permitted by applicable law, be entitled to payment of the
balance in its capital account, and shall have no further right, interest or obligation of any
kind whatsoever as a member of the Company.

14.  Admission of Additional Members. One or more additional members of
the Company may be admitted to the Company with the consent of the Managing
Member. Prior to the admission of any such additional members to the Company, the
Managing Member shall amend this Agreement to make such changes as the Managing
Member shall determine to reflect the fact that the Company shall have such additional
members.

15. Restrictions on Transfers. The Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encumber (each, a “Transfer”), all or any of its
Units, effective upon written notice of such Transfer to the Company. Upon the receipt
of such notice, the transferee will become a member of the Company and succeed to the
limited liability interests transferred to such transferee.

16. Liability of Member. Except as otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise,
shall be solely the debts, obligations and liabilities of the Company, and neither the
Member (whether in its capacity as a Member of the Company or as the Managing
Member) nor any Officer shall be obligated personally for any such debt, obligation or
liability of the Company solely by reason of being a member or Officer of the Company.

17. Exculpation and Indemnification. Neither the Member (whether in its
capacity as a member of the Company or as the Managing Member) nor any officer of the
Company (each, a “Covered Person”) shall be liable to the Company, any other member,
the Managing Member or any other person or entity who or that is bound by this
Agreement for any loss, damage or claim incurred by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that such Covered Person shall be liable
for any such loss, damage or claim incurred by reason of such Covered Person’s gross
negligence or willful misconduct. To the full extent permitted by applicable law, a
Covered Person shall be entitled to indemnification from the Company for any loss,
damage or claim incurred by such Covered Person by reason of any act or omission
performed or omitted by such Covered Person in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of the authority conferred on
such Covered Person by this Agreement, except that no Covered Person shall be entitled
to be indemnified in respect of any loss, damage or claim incurred by such Covered
Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions, provided, however, that any indemnity under this Section 17 shall be provided
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out of and to the extent of Company assets only, and no Covered Person shall have
personal liability on account thereof.

18. Units. The membership interests in the Company shall consist of limited
liability company units (“Units”). The Managing Member may, in its sole discretion,
authorize the Company to issue to any Member a certificate to evidence its Units, in a
form approved by the Managing Member. Any such certificate shall be signed by an
Officer, which signature may be a facsimile thereof. As of the date hereof, the Company
has [e] Units issued and outstanding, all of which are owned by the Member. The
issuance of nonvoting equity securities is prohibited only so long as and to the extent
prohibited by Section 1123(a)(6) of title 11 of the United States Code.

19.  Application of Article 8 of the Uniform Commercial Code. The Company
hereby irrevocably elects that all Units shall be securities governed by Article 8 of the
Uniform Commercial Code as in effect in [®] and each other applicable jurisdiction. So
long as any pledge of any Units is in effect, each certificate evidencing Units (if any)
shall bear the following legend:

“This certificate evidences an interest in the Company and shall be a security
governed by Article 8 of the Uniform Commercial Code as in effect in [e] and, to
the extent permitted by applicable law, each other applicable jurisdiction.”

So long as any pledge of any Units is in effect, this Section 19 shall not be
amended and any purported amendment to this provision shall not take effect until all
outstanding certificates (if any) have been surrendered for cancellation.

20.  Pledges and Other Security Interests. Notwithstanding any other provision
in this Agreement, each member shall be entitled to pledge its Units to, and otherwise
grant a lien and security interest in its Units and all of its right, title and interest under this
Agreement in favor of, the Company’s lenders (or an agent on behalf of such lenders)
without any further consents, approvals or actions required by such lenders (or agent),
any member, the Company or any other person under this Agreement or otherwise. So
long as any such pledge of or security interest in any member’s Units is in effect, no
consent of the Company or any member shall be required to permit a pledgee thereof to
be substituted for such member under this Agreement upon the exercise of such pledgee’s
rights with respect to such Units. Upon the exercise of the pledgee’s rights in respect of
such pledge and security interest, the pledgee, or any purchaser of a member’s Units from
the pledgee, shall be substituted for such member as a member under this Agreement, and
such substituted member shall have all rights and powers as a member under this
Agreement. So long as any pledge of any Units is in effect, this provision shall inure to
the benefit of such pledgee and its successors, assigns and designated agents, as an
intended third party beneficiary, and no amendment, modification or waiver of, or
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consent with respect to this provision shall in any event be effective without the prior
written consent of such pledgee.

21.  Amendment. This Agreement may not be modified, altered, supplemented
or amended except pursuant to a written agreement executed and delivered by the
Managing Member.

22. Bankruptcy. The bankruptcy (as defined in the Act)’ of the Member shall
not cause the Member to cease to be a member of the Company and upon the occurrence
of such an event, the Company shall continue without dissolution.

23.  Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original and all of which shall together constitute one
and the same instrument.

24.  Governing Law. THIS AGREEMENT SHALL BE GOVERNED IN ALL
RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATION AND EFFECT,
BY THE INTERNAL LAWS OF [e], WITHOUT GIVING EFFECT TO THE
CONFLICT OF LAWS RULES THEREOF.

25.  Separability of Provisions. Each provision of this Agreement shall be
considered separable, and if for any reason any provision or provisions herein are
determined to be invalid, unenforceable or illegal under any existing or future law, such
invalidity, unenforceability or illegality shall not impair the operation of or affect those
portions of this Agreement that are valid, enforceable and legal.

26.  Sole Benefit of Member. Except as expressly provided in Sections 17 and
20, the provisions of this Agreement are intended solely to benefit the Member and, to
the fullest extent permitted by applicable law, shall not be construed as conferring any
benefit upon any creditor of the Company (and no such creditor shall be third-party
beneficiary of this Agreement), and no Member shall have any duty or obligation to any
creditor of the Company to make any contributions or payments to the Company.

[Remainder of the Page Intentionally Left Blank]

! Note to Draft: The term “bankruptcy” as used in this Section will need to be conformed to the

analogous defined term used in the applicable state’s limited liability company act (or other
equivalent law or statute that governs LLCs).
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the date first above written.

[MEMBER]

By:

Name:
Title:

[Signature Page to Limited Liabil/ity Company Agreement of [e]]
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Blackline Comparing Exhibit C-2 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT *

OF

[e]

This Limited Liability Company Agreement o8], dated as of4], 2015 (the
“Agreement), is entered into byd], as the sole member (the “Member

WHEREAS, the Company was converted from a corporation timited
liability company on ¢], 2015, andhe Company was formed as a limited liability
companyon [e], 2015 pursuant to and in accordance with the Delawangtéd
Liability Company Act (6Del. C. 8 18-101et seq), as amended from time to time (the
“Act”); and

WHEREAS, the Member wishes to adopt a limited ligbcompany agreement
to provide for the management and administratiothefCompany.

NOW, THEREFORE, the Member hereby agrees as follows

1. Name The name of the limited liability company ie][(the

“Company).

2. Purpose The purpose of the Company, and the natureebtlsiness
to be conducted and promoted by the Company, iagimg in any lawful act or
activity for which limited liability companies maye formed under the Act and engaging
in any and all activities necessary, advisablenoidental to the foregoing.

3. Powers of the CompanySubject to any limitations set forth in this
Agreement, the Company shall have the power arftbatyt to take any and all actions
necessary, appropriate, proper, advisable, inadlemtconvenient to or for the
furtherance of the purposes set forth in Sectiom@uding, without limitation, the
power to borrow money and issue evidences of irdiass in furtherance of the
purposes of the Company. Notwithstanding any opinevision of this Agreement, the
Managing Member, in its capacity as a Member othasManaging Member, acting

Note to Draft: This form contains the operative governing priavis that will be included in the
new Limited Liability Company Agreement for eachisting Delaware corporation that will be
converting to a Member-managed LLC in accordandh Wie Joint Chapter 11 Plan of Altegrity,
Inc., Et Al
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alone, is authorized to execute and deliver anyichenit on behalf of the Company
without any vote or consent of any other persoerity.

4, Reqistered Office; Registered AgentThe address of the Company’s
registered office in the State of Delaware is [Crporation Service Company, 2711
Centerville Road, Suite 400, City of Wilmington, @ay of New Castle, 19808] The
name of the registered agent at that address ip§Cation Service Compariy] The
Company may, from time to time, change the Comparsgistered office or registered
agent and shall amend the Certificate of Formatmreflect such change.

5. Fiscal Year Unless otherwise determined by the Managing Memihe
fiscal year of the Company shall end on [Septend®dt of each year.

6. Member The Member is hereby admitted as a member oCtmapany
upon its execution and delivery of this Agreemefitie principal address of the
Member is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management; Authorized Person

(a) The business and affairs of the Company shall beaged exclusively by
or under the direction ofe] (the “Managing Membé), and, except pursuant to a
delegation from the Managing Member, no other pei®oentity shall have the power,
authority or right to bind the Company. The ManggMember shall be a “member”
and a “manager” as defined in the Act and shalehtie power to do any and all acts
necessary or convenient to or for the furtherarfdde purposes described herein,
including all powers, statutory or otherwise, pessel by members and managers under
the laws of the State of Delaware. The Managingnbkr and each officer of the
Company i) are each hereby designated as an “authorizedrpergthin the meaning
of the Act to execute, deliver and file all cectates (and any amendments and/or
restatements thereof) to be filed with the Delawseeretary of Stateji)] are each
authorized to execute, deliver and file any cedtes (and any amendments and/or

2 Note to Draft: Altegrity to confirm.

3 Note to Draft: Altegrity to confirm.

4 Note to Draft: Altegrity to confirm.



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 230 of 336

restatements thereof) necessary for the Compaquatfy to do business in any
jurisdiction in which the Company may wish to coadbusiness, andii() shall each
continue as an “authorized person” within the meguaf the Act upon the
effectiveness of this Agreement. [¢] has executidivered and filed the Certificate of
Formation of the Company with the Secretary of &tat Delaware, which execution,
delivery and filing are hereby ratified and apprmbve

8. Officers

(a) The day-to-day functions of the Company may beqguaréd by a person
or persons appointed as an officer or officershef Company (each, an “Officgr The
Managing Member may appoint such Officers as itnteappropriate, and each such
Officer so appointed shall have such authority peadform such duties as the Managing
Member may, from time to time, delegate to him er.hEach Officer shall hold office
until his or her successor is appointed or unsildn her earlier death or until his or her
earlier resignation or removal in accordance whik Agreement. The initial Officers of
the Company shall be each person listed below, stiadi hold the offices set forth
opposite such person’s name until such personign&son or earlier death or removal
in accordance with this Agreement:

Name Title
[o] [Title]
[o] [Title]
[e] [Title]

Such Officers shall have the usual powers and pealbrm all of the usual
duties incident to their respective offices. AllfiCdrs shall be subject to the supervision
and direction of th&eard-of BirectorManaging Member The authority, duties or

responsibilities of any Officer may be suspendedh®Board-of DirectorManaging
Memberwith or without cause.

(b) Any Officer may resign as such at any time. Suwedignation shall be
made in writing and shall take effect at the timpedfied therein, or if no time is
specified, at the time of its receipt by the ManggMember. The acceptance of the

> Note to Draft: Altegrity to confirm.
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Managing Member of a resignation of any Officerllshat be necessary to make such
resignation effective, unless otherwise specifireduch resignation. Any Officer may be
removed at any time by the Managing Member, wittwa@hout cause.

9. Dissolution The Company shall dissolve, and its affairs|dbawound
up, upon the first to occur of the followinga) (the written consent of the Managing
Member, b) at any time there is no member of the Companigssithe Company is
continued pursuant to the Act a) (the entry of a decree of judicial dissolutiontioé
Company undesectiorection18-802 of the Act.

10. Capital Contributions The Member is not required to make any
additional capital contribution to the Company. eT¥lember may make additional
capital contributions to the Company in the forncagh, property, services or
otherwise, and upon such contribution the Membesajgital account balance shall be
adjusted accordingly. Persons or entities admigiedlermbergnembersshall make such
contributions of cash, property or services to @mmpany as shall be determined by
the Managing Member at the time of such admisdémloan made to the Company by
the Member shall constitute a capital contributiorthe Company for any purpose.

11. Tax Status. It is intended that the Company dielh disregarded entity

for U.S. federal, state and local income tax puesos

12.  Distributions Distributions shall be made to the Member atttmes
and in the aggregate amounts determlned by the gmgta/lember Suehestnbuttens

balanee—Notwrthstandlng anythrng to the contrary contalmmdern the Company shall
not make a distribution to amylermbememberon account of the interest of such
Membememberin the Company if such distribution would violdtee Act or other
applicable law.

13. Resignation of Member

(@) The Member may not resign from the Company unlesadaitional
member of the Company shall be admitted by the @Gmypsubject to Section 14, upon
its execution of an instrument signifying its agneat to be bound by the terms and
conditions of this Agreement. Such admission dtmltleemed effective immediately
prior to the resignation, and, immediately follogiisuch admission, the resigning
Member shall cease to be a member of the Company.
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(b) Upon the resignation of the Member pursuant to Sastion 13, the
Member shall, to the extent permitted by applicddle, be entitled to payment of the
balance in its capital account, and shall haveunthér right, interest or obligation of
any kind whatsoever as a member of the Company.

14.  Admission of Additional Members One or more additional members of
the Company may be admitted to the Company withctinesent of the Managing
Member. Prior to the admission of any such addtionembers to the Company, the
Managing Member shall amend this Agreement to nsalad changes as the Managing
Member shall determine to reflect the fact that @mmpany shall have such additional
members.

15. Restrictions on TransfersThe Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encur(dech, a “Transféy, all or any of
its Units, effective upon written notice of suchamsfer to the Company. Upon the
receipt of such notice, the transferee will beca@maember of the Company and
succeed to the limited liability interests transder to such transferee.

16.  Liabilty of Member Except as otherwise provided by the Act, the
debts, obligations and liabilities of the Compampether arising in contract, tort or
otherwise, shall be solely the debts, obligatiomd Eabilities of the Company, and
neither the Member (whether in its capacity as anklr of the Company or as the
Managing Member) nor any Officer shall be obligapeatsonally for any such debt,
obligation or liability of the Company solely byason of being a member or Officer of
the Company.

17. Exculpation and IndemnificationNeither the Member (whether in its
capacity as a member of the Company or as the Ntapadgember) nor any officer of
the Company (each, a “Covered Pet¥amhall be liable to the Company, any other
Membemember the Managing Member or any other person or emtltg or that is
bound by this Agreement for any loss, damage amdiacurred by reason of any act
or omission performed or omitted by such Coveredsdtein good faith on behalf of
the Company and in a manner reasonably believdx twithin the scope of the
authority conferred on such Covered Person byAbieement, except that such
Covered Person shall be liable for any such loasjagdie or claim incurred by reason of
such Covered Person’s gross negligence or willistomduct. To the full extent
permitted by applicable law, a Covered Person $lgakntitled to indemnification from
the Company for any loss, damage or claim inculneduch Covered Person by reason
of any act or omission performed or omitted by sGcavered Person in good faith on
behalf of the Company and in a manner reasonaliyvbd to be within the scope of
the authority conferred on such Covered PersorhisyAgreement, except that no
Covered Person shall be entitled to be indemnifiecespect of any loss, damage or
claim incurred by such Covered Person by reasagrads negligence or willful
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misconduct with respect to such acts or omissipreyided however, that any
indemnity under this Section 17 shall be providet af and to the extent of Company
assets only, and no Covered Person shall have narigbility on account thereof.

18.  Units. The membership interests in the Company shakisb of limited
liability company units (“Unit§. The Managing Member may, in its sole discretion
authorize the Company to issue to any Member dficaté to evidence its Units, in a
form approved by the Managing Member. Any suchifcste shall be signed by an
Officer, which signature may be a facsimile thered& of the date hereof, the
Company has [¢] Units issued and outstanding, fallluich are owned by the Member.
The issuance of nonvoting equity securities is jitdd only so long as and to the
extent prohibited by Section 1123(6) of title 11 of the United States Code.

19.  Application of Article 8 of the Uniform Commerci@lode The
Company hereby irrevocably elects that all Unitslidbe securities governed by Article
8 of the Uniform Commercial Code as in effect ie Btate of Delaware and each other
applicable jurisdiction. So long as any pledgeagy Units is in effect, each certificate
evidencing Units (if any) shall bear the followitegend:

“This certificate evidences an interest in the Campand shall be a security
governed by Article 8 of the Uniform Commercial @ods in effect in the State
of Delaware and, to the extent permitted by applecdaw, each other
applicable jurisdiction.”

So long as any pledge of any Units is in effecs 8ection 19 shall not be
amended and any purported amendment to this posavihall not take effect until all
outstanding certificates (if any) have been sureeed for cancellation.

20. Pledges and Other Security Interestdotwithstanding any other
provision in this Agreement, ea¢hembemembershall be entitled to pledge its Units
to, and otherwise grant a lien and security interegs Units and all of its right, title
and interest under this Agreement in favor of, @@mmpany’s lenders (or an agent on
behalf of such lenders) without any further conseapprovals or actions required by
such lenders (or agent), aljembemember the Company or any other person under
this Agreement or otherwise. So long as any suetige of or security interest in any
Member'gnember’sUnits is in effect, no consent of the Company oy a
Membemembershall be required to permit a pledgee thereofeaibstituted for such
Membememberunder this Agreement upon the exercise of suctiggle’s rights with
respect to such Units. Upon the exercise of tedgde’s rights in respect of such
pledge and security interest, the pledgee, or amghaser of a4ember'gnember’s
Units from the pledgee, shall be substituted fathsdembememberas a
Membememberunder this Agreement, and such substitutednbemembershall have
all rights and powers ashfembememberunder this Agreement. So long as any
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pledge of any Units is in effect, this provisioratlinure to the benefit of such pledgee
and its successors, assigns and designated agerds, intended third party beneficiary,
and no amendment, modification or waiver of, orsant with respect to this provision
shall in any event be effective without the prionttegn consent of such pledgee.

21. Amendment This Agreement may not be modified, altered,
supplemented or amended except pursuant to a nvatieeement executed and
delivered by the Managing Member.

22.  Bankruptcy The bankruptcy (as defined in the Act) of thenhber shall
not cause the Member to cease to be a member @dhgany and upon the
occurrence of such an event, the Company shalircenvithout dissolution.

23. Counterparts This Agreement may be executed in several copatts,
each of which shall be deemed an original andfaltach shall together constitute one
and the same instrument.

24,  Governing Law THIS AGREEMENT SHALL BE GOVERNED IN
ALL RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATON AND
EFFECT, BY THE INTERNAL LAWS OF THE STATE OF DELAWRE,
WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS RULESHEREOF.

25.  Separability of Provisions Each provision of this Agreement shall be
considered separable, and if for any reason anyigiwa or provisions herein are
determined to be invalid, unenforceable or illegadler any existing or future law, such
invalidity, unenforceability or illegality shall mompair the operation of or affect those
portions of this Agreement that are valid, enfobdeand legal.

26. Sole Benefit of Member Except as expressly provided in Sections 17
and 20, the provisions of this Agreeménicluding-Section-10are intended solely to
benefit the Member and, to the fullest extent pediby applicable law, shall not be
construed as conferring any benefit upon any aredif the Company (and no such
creditor shall be third-party beneficiary of thigr@ement), and no Member shall have
any duty or obligation to any creditor of the Comyp#&o make any contributions or
payments to the Company.

[Remainder of the Page Intentionally Left Blpnk
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IN WITNESS WHEREOF, the undersigned, intending ¢oldgally bound
hereby, has duly executed this Agreement as oti#lte first above written.

[MEMBER]

By:

Name:
Title:

[Signature Page to Limited Liability Company Agreetnaf [¢]]



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 236 of 336

Non-Delaware Form
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LIMITED LIABILITY COMPANY AGREEMENT *

OF

[e]

This Limited Liability Company Agreement o8], dated as of4], 2015 (the
“Agreement”), is entered into by], as the sole member (the “Member

WHEREAS, the Company was converted from a corporation timited
liability company on ¢] and the Company was formed as a limited liability c@ampon
[e] pursuant to and in accordance with te¢ [as amended from time to time (the
“lﬂ”) 2, and

WHEREAS, the Member wishes to adopt a limited ligbcompany agreement
to provide for the management and administratiothefCompany.

NOW, THEREFORE, the Member hereby agrees as follows

1. Name The name of the limited liability company ie][(the

“Company).

2. Purpose The purpose of the Company, and the natureebtlsiness
to be conducted and promoted by the Company, iagemg in any lawful act or
activity for which limited liability companies maye formed under the Act and engaging
in any and all activities necessary, advisablenoidental to the foregoing.

3. Powers of the CompanySubject to any limitations set forth in this
Agreement, the Company shall have the power arftbatyt to take any and all actions

Note to Draft: This form contains the operative governing priavis that will be included in the
new Limited Liability Company Agreement for eachistixg non-Delaware corporation that will
be converting to a Member-managed LLC in accordaritte the Joint Chapter 11 Plan of
Altegrity, Inc. Et. Al. This form will need to be adified to meet the specific requirements under
each applicable state’s limited liability comparty éor other equivalent law or statute that
governs LLCs); however, it is anticipated that sabgally all of the operative governing
provisions contained herein will survive any suchdifications.

2 Note to Draft: The “Act” will refer to the applicable state’stited liability company act (or other
equivalent law or statute that governs LLCs). Gaihg this form references defined terms and
concepts that are consistent with the Delaware Bcf; accordingly, such terms and concepts
will need to be conformed to the analogous ternm&lepts used in each applicable state’s limited
liability company act (or other equivalent law ¢atsite that governs LLCs).
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necessary, appropriate, proper, advisable, inadlemtconvenient to or for the
furtherance of the purposes set forth in Sectioim@uding, without limitation, the
power to borrow money and issue evidences of irdieass in furtherance of the
purposes of the Company. Notwithstanding any opinevision of this Agreement, the
Managing Member, in its capacity as a Member othasManaging Member, acting
alone, is authorized to execute and deliver anyichenit on behalf of the Company
without any vote or consent of any other persoerity.

4, Registered Office; Registered AgehtThe address of the Company’s
registered office isd]. The name of the registered agent at that addsef@]. The
Company may, from time to time, change the Comparsgistered office or registered
agent and shall amend the Certificate of Formatmreflect such change.

5. Fiscal Year Unless otherwise determined by the Managing Memihe
fiscal year of the Company shall end on Septembeof3:ach year.

6. Member The Member is hereby admitted as a member oCtmapany
upon its execution and delivery of this Agreemefitie principal address of the
Member is as follows:

[Address 1]
[Address 2]
[City, State, Zip Code]

7. Management; Authorized Persbn

(a) The business and affairs of the Company shall beaged exclusively by
or under the direction ofe] (the “Managing Membé), and, except pursuant to a
delegation from the Managing Member, no other pei@oentity shall have the power,
authority or right to bind the Company. The ManggMember shall be a “member”
and a “manager” as defined in the Act and shalehtie power to do any and all acts
necessary or convenient to or for the furtherarfdde purposes described herein,
including all powers, statutory or otherwise, pessel by members and managers under
the laws of #]. The Managing Member and each officer of the @any () are each

Note to Draft: The terms “registered office”, “registered ageatid “Certificate of Formation” as
used in this Section will need to be conformedh® &analogous defined terms used in the
applicable state’s limited liability company act @her equivalent law or statute that governs
LLCs).

Note to Draft: The terms "manager”, “member” and “authorizedsper’ as used in this Section
will need to be conformed to the analogous defiteeths used in the applicable state’s limited
liability company act (or other equivalent law ¢atsite that governs LLCs).
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hereby designated as an “authorized person” witienmeaning of the Act to execute,
deliver and file all certificates (and any amendtaeand/or restatements thereof) to be
filed with the [] Secretary of Statejif are each authorized to execute, deliver and file
any certificates (and any amendments and/or reséais thereof) necessary for the
Company to qualify to do business in any jurisdietin which the Company may wish

to conduct business, antli) shall each continue as an “authorized personfiwithe
meaning of the Act upon the effectiveness of thgge®ment. ¢] has executed,

delivered and filed the Certificate of Formationtbé Company with the Secretary of
State of p], which execution, delivery and filing are herelayified and approved.

8. Officers

(a) The day-to-day functions of the Company may beqguaréd by a person
or persons appointed as an officer or officershef Company (each, an “Officgr The
Managing Member may appoint such Officers as itnteappropriate, and each such
Officer so appointed shall have such authority padorm such duties as the Managing
Member may, from time to time, delegate to him er.hEach Officer shall hold office
until his or her successor is appointed or unsildn her earlier death or until his or her
earlier resignation or removal in accordance whik Agreement. The initial Officers of
the Company shall be each person listed below, stiadi hold the offices set forth
opposite such person’s name until such personign&son or earlier death or removal
in accordance with this Agreement:

Name Title
[o] [Title]
[o] [Title]
[o] [Title]

Such Officers shall have the usual powers and pealbrm all of the usual
duties incident to their respective offices. AllfiCdrs shall be subject to the supervision
and direction of th&eard-of BirectorManaging Member The authority, duties or

responsibilities of any Officer may be suspendedh®Board-of DirectorManaging
Memberwith or without cause.

5 Note to Draft: Altegrity to confirm.
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(b)  Any Officer may resign as such at any time. Suegignation shall be
made in writing and shall take effect at the timpedfied therein, or if no time is
specified, at the time of its receipt by the ManggMember. The acceptance of the
Managing Member of a resignation of any Officerllshat be necessary to make such
resignation effective, unless otherwise specifireduch resignation. Any Officer may be
removed at any time by the Managing Member, wittwa@hout cause.

9. Dissolution® The Company shall dissolve, and its affairs shallvound
up, upon the first to occur of the followinga) (the written consent of the Managing
Member, b) at any time there is no member of the Companigssrithe Company is
continued pursuant to the Act a) (the entry of a decree of judicial dissolutiontioé
Company under sectiom Jof the Act.

10. Capital Contributions The Member is not required to make any
additional capital contribution to the Company. eT¥lember may make additional
capital contributions to the Company in the forncagh, property, services or
otherwise, and upon such contribution the Membesajsital account balance shall be
adjusted accordingly. Persons or entities admitieldlermbersnembersshall make such
contributions of cash, property or services to @mmpany as shall be determined by
the Managing Member at the time of such admisdémloan made to the Company by
the Member shall constitute a capital contributiorthe Company for any purpose.

11. Tax Status. It is intended that the Company dielh disregarded entity

for U.S. federal, state and local income tax puesos

12.  Distributions Distributions shall be made to the Member atttmes
and in the aggregate amounts determined by the gffamdember.Such-distributions
hall be-allocated-to ; ber-in-the-sa OtEpo RS pital-aceount
balanee-Notwithstanding anything to the contrary contaitnedein, the Company shall
not make a distribution to amylermbememberon account of the interest of such
Membememberin the Company if such distribution would violdtee Act or other
applicable law.

6 Note to Draft: The references in this Section to (i) the camition of an LLC and (ii) the
dissolution by judicial decree of an LLC will, iraeh case, need to be conformed to the analogous
concepts used in the applicable state’s limiteHiliig company act (or other equivalent law or
statute that governs LLCSs).
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13. Resignation of Member

(@) The Member may not resign from the Company unlesadaitional
member of the Company shall be admitted by the @Gmypsubject to Section 14, upon
its execution of an instrument signifying its agneat to be bound by the terms and
conditions of this Agreement. Such admission dtmltleemed effective immediately
prior to the resignation, and, immediately follogrisuch admission, the resigning
Member shall cease to be a member of the Company

(b) Upon the resignation of the Member pursuant to Sastion 13, the
Member shall, to the extent permitted by applicddle, be entitled to payment of the
balance in its capital account, and shall haveunthér right, interest or obligation of
any kind whatsoever as a member of the Company.

14.  Admission of Additional Members One or more additional members of
the Company may be admitted to the Company withctinesent of the Managing
Member. Prior to the admission of any such additionembers to the Company, the
Managing Member shall amend this Agreement to nsalad changes as the Managing
Member shall determine to reflect the fact that @mmpany shall have such additional
members.

15. Restrictions on TransfersThe Member has the right to sell, assign or
dispose of or otherwise transfer, pledge or encur(dech, a “Transféy, all or any of
its Units, effective upon written notice of suchamsfer to the Company. Upon the
receipt of such notice, the transferee will beca@maember of the Company and
succeed to the limited liability interests transderto such transferee.

16. Liabilty of Member Except as otherwise provided by the Act, the
debts, obligations and liabilities of the Compampether arising in contract, tort or
otherwise, shall be solely the debts, obligatiomd Eabilities of the Company, and
neither the Member (whether in its capacity as anklr of the Company or as the
Managing Member) nor any Officer shall be obligapeatsonally for any such debt,
obligation or liability of the Company solely byason of being a member or Officer of
the Company.

17. Exculpation and IndemnificationNeither the Member (whether in its
capacity as a member of the Company or as the Ntapadgember) nor any officer of
the Company (each, a “Covered Pet¥amhall be liable to the Company, any other
Membemember the Managing Member or any other person or emtltg or that is
bound by this Agreement for any loss, damage amdiacurred by reason of any act
or omission performed or omitted by such Coveredgsdtein good faith on behalf of
the Company and in a manner reasonably believdx twithin the scope of the
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authority conferred on such Covered Person byAbieement, except that such
Covered Person shall be liable for any such loasjagdie or claim incurred by reason of
such Covered Person’s gross negligence or willistomduct. To the full extent
permitted by applicable law, a Covered Person $lgakntitled to indemnification from
the Company for any loss, damage or claim inculneduch Covered Person by reason
of any act or omission performed or omitted by sGcavered Person in good faith on
behalf of the Company and in a manner reasonaliyvbd to be within the scope of
the authority conferred on such Covered PersorhisyAgreement, except that no
Covered Person shall be entitled to be indemnifiecespect of any loss, damage or
claim incurred by such Covered Person by reasagrags negligence or willful
misconduct with respect to such acts or omissiprsjided, however, that any
indemnity under this Section 17 shall be providedl of and to the extent of Company
assets only, and no Covered Person shall have nangbility on account thereof.

18.  Units. The membership interests in the Company shalsiso of limited
liability company units (“Units”). The Managing Mdxar may, in its sole discretion,
authorize the Company to issue to any Member dficaté to evidence its Units, in a
form approved by the Managing Member. Any suchifggate shall be signed by an
Officer, which signature may be a facsimile thered& of the date hereof, the
Company hasd] Units issued and outstanding, all of which arened by the Member.
The issuance of nonvoting equity securities is ititdd only so long as and to the
extent prohibited by Section 1123(6) of title 11 of the United States Code.

19.  Application of Article 8 of the Uniform Commerci@lode The
Company hereby irrevocably elects that all Unitslidbe securities governed by Article
8 of the Uniform Commercial Code as in effect ] pnd each other applicable
jurisdiction. So long as any pledge of any Urstsni effect, each certificate evidencing
Units (if any) shall bear the following legend:

“This certificate evidences an interest in the Campand shall be a security
governed by Article 8 of the Uniform Commercial @ods in effect in4] and,
to the extent permitted by applicable law, eacteo#pplicable jurisdiction.”

So long as any pledge of any Units is in effecs 8ection 19 shall not be
amended and any purported amendment to this poavihall not take effect until all
outstanding certificates (if any) have been sureeed for cancellation.

20. Pledges and Other Security Interestdotwithstanding any other
provision in this Agreement, ea¢hembemembershall be entitled to pledge its Units
to, and otherwise grant a lien and security interegs Units and all of its right, title
and interest under this Agreement in favor of, @wnpany’s lenders (or an agent on
behalf of such lenders) without any further conseapprovals or actions required by
such lenders (or agent), aljembemember the Company or any other person under
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this Agreement or otherwise. So long as any suetige of or security interest in any
Member'gnember’sUnits is in effect, no consent of the Company iy a
Membemembershall be required to permit a pledgee thereofauibostituted for such
Membememberunder this Agreement upon the exercise of suctiggle’s rights with
respect to such Units. Upon the exercise of tedgde’s rights in respect of such
pledge and security interest, the pledgee, or amghaser of a4ember'gnember’s

Units from the pledgee, shall be substituted fathsdembememberas a
Membememberunder this Agreement, and such substitutednbemembershall have
all rights and powers ashfembememberunder this Agreement. So long as any
pledge of any Units is in effect, this provisioratlinure to the benefit of such pledgee
and its successors, assigns and designated agerds, intended third party beneficiary,
and no amendment, modification or waiver of, orssnt with respect to this provision
shall in any event be effective without the priontten consent of such pledgee.

21. Amendment This Agreement may not be modified, altered,
supplemented or amended except pursuant to a nvatieeement executed and
delivered by the Managing Member.

22.  Bankruptcy The bankruptcy (as defined in the Aabf the Member
shall not cause the Member to cease to be a mewhltke Company and upon the
occurrence of such an event, the Company shalircenvithout dissolution.

23. Counterparts This Agreement may be executed in several copatts,
each of which shall be deemed an original andfalNtach shall together constitute one
and the same instrument.

24,  Governing Law THIS AGREEMENT SHALL BE GOVERNED IN
ALL RESPECTS, INCLUDING AS TO VALIDITY, INTERPRETATON AND
EFFECT, BY THE INTERNAL LAWS OF ¢], WITHOUT GIVING EFFECT TO
THE CONFLICT OF LAWS RULES THEREOF.

25.  Separability of Provisions Each provision of this Agreement shall be
considered separable, and if for any reason anyigiwa or provisions herein are
determined to be invalid, unenforceable or illegadler any existing or future law, such
invalidity, unenforceability or illegality shall mompair the operation of or affect those
portions of this Agreement that are valid, enfobdeand legal.

’ Note to Draft: The term “bankruptcy” as used in this Sectionl wied to be conformed to the

analogous defined term used in the applicable’sthtaited liability company act (or other
equivalent law or statute that governs LLCs).



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 244 of 336

26. Sole Benefit of Member Except as expressly provided in Sections 17
and 20, the provisions of this Agreeménicluding-Section-10are intended solely to
benefit the Member and, to the fullest extent pediby applicable law, shall not be
construed as conferring any benefit upon any avedit the Company (and no such
creditor shall be third-party beneficiary of thigr@ement), and no Member shall have
any duty or obligation to any creditor of the Comyp#&o make any contributions or
payments to the Company.

[Remainder of the Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned, intending ¢oldgally bound
hereby, has duly executed this Agreement as oti#lte first above written.

[MEMBER]

By:

Name:
Title:

[Sgnature Page to Limited Liability Company Agreement of [e]]
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Exhibit C-3
Board of Directors of Reorganized Debtors other than New Altegrity (Revised Filing)
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Debtor Entity

Officers

Directors

New Altegrity Holdco 2

Jeffrey S. Campbell — Senior Vice
President, Chief Financial Officer and
Assistant Treasurer

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and Secretary

[To come]

New Altegrity Holdco 3

Jeffrey S. Campbell — Senior Vice
President, Chief Financial Officer and
Assistant Treasurer

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and Secretary

[To come]

Albatross Holding
Company, LLC

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

n/a

Albatross Marketing and
Trading, LLC

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

n/a

Altegrity Acquisition,
LLC

Jeffrey S. Campbell — Senior Vice
President, Chief Financial Officer and
Assistant Treasurer

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and Secretary

n/a

Altegrity Holding Corp.

Jeffrey S. Campbell — Senior Vice
President, Chief Financial Officer and
Assistant Treasurer

Steven Sharpe —
Chairman

Alfred T. Mockett
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Debtor Entity

Officers

Directors

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and Secretary

Andrew Prozes
David L. Resnick

Thomas P. Staudt

Altegrity, LLC

Jeffrey S. Campbell — President and Chief
Financial Officer

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and Secretary

Andrew E. Grimmig — Assistant Secretary

n/a

Altegrity Risk
International LLC

Garth Williams — CFO, VP

Joseph Dubow — SVP, Finance & Treasurer
David R. Fontaine — SVP & Secretary
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

n/a

Altegrity Security
Consulting, Inc.

Joseph Dubow — SVP, Finance & Treasurer
David R. Fontaine — SVP & Secretary
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Keith R. Simmons

Jeffrey S. Campbell

CVM Solutions, LLC

Brendan Taylor — VP
Joseph Dubow — SVP, Finance & Treasurer
David R. Fontaine — SVP & Secretary

Andrew E. Grimmig — Assistant Secretary

n/a
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Debtor Entity

Officers

Directors

Brett Weinblatt — VP Finance

Engenium Corporation

Greg Olson — SVP and Secretary
Joseph Dubow — SVP, Finance & Treasurer
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Greg Olson

HireRight, LLC

John Fennelly — President and CEO

Tom Spaeth — CFO

Joseph Dubow — SVP, Finance & Treasurer
David R. Fontaine — EVP & Secretary
Gregg Freeman — VP & Assistant Secretary

Andrew E. Grimmig — VP & Assistant
Secretary

Brett Weinblatt — VP Finance

n/a

HireRight Records
Services, Inc.

John Fennelly — President & CEO

Tom Spaeth — CFO

Joseph Dubow — SVP, Finance & Treasurer
David R. Fontaine — EVP & Secretary
Gregg Freeman — VP & Assistant Secretary

Andrew E. Grimmig — VP & Assistant
Secretary

Brett Weinblatt — VP Finance

Keith R. Simmons

Jeffrey S. Campbell

KCMS, Inc.

Garth Williams — CFO & VP

Jeffrey S. Campbell
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Debtor Entity

Officers

Directors

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Kroll Associates, Inc.

Garth D. Williams — VP & CFO
Ken Roche — VP Finance
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Andrew E. Grimmig

Kroll Crisis
Management Group,
Inc.

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Kroll Cyber Security,
LLC

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer
Ken Roche — VP Finance

David R. Fontaine — Senior Vice President
and Secretary

Andrew E. Grimmig — Assistant Secretary

n/a
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Debtor Entity Officers Directors
Brett Weinblatt — VP Finance
Kroll Factual Data, LLC | Garth D. Williams — VP & CFO n/a

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Kroll Holdings, Inc.

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Andrew E. Grimmig

Kroll, LLC Emanuele Conti — CEO n/a
Joseph Dubow — SVP, Finance & Treasurer
Ken Roche — CFO
David R. Fontaine — Senior Vice President
& Secretary
Andrew E. Grimmig — VP & Assistant
Secretary
Brett Weinblatt — VP Finance
Kroll Information Garth D. Williams - VP & CFO n/a

Assurance, LLC

Joseph Dubow — SVP, Finance & Treasurer
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Debtor Entity

Officers

Directors

Ken Roche — VP Fianance

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Kroll Information
Services, Inc.

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Kroll International, Inc.

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Kroll Ontrack, LLC

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
and Secretary

Gregory A. Olson — Chief Operating
Officer

Andrew E. Grimmig — Assistant Secretary

n/a
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Debtor Entity

Officers

Directors

Brett Weinblatt — VP Finance

Kroll Security Group,
Inc.

Garth D. Williams — VP & CFO
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

National Diagnostics,
LLC

John Fennelly — CEO & President
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Gregg Freeman — Assistant Secretary
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

n/a

Ontrack Data Recovery,
LLC

Greg Olson — Chief Operating Officer
Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
& Secretary

Garth D. Williams — VP & CFO
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

n/a

The Official Information
Company, LLC

John Fennelly — President and CEO

Joseph Dubow — SVP, Finance & Treasurer

n/a
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Debtor Entity Officers Directors
David R. Fontaine — Senior Vice President
& Secretary
Gregg Freeman — Assistant Secretary
Keith R. Simmons — Vice President &
Assistant Secretary
Andrew E. Grimmig — Assistant Secretary
Brett Weinblatt — VP Finance
n/a

US Investigations
Services, LLC

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
and Secretary

Keith R. Simmons — Vice President, Deputy
General Counsel and Assistant Secretary

Francis Meyer — SVP and CFO
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

John D. Cohen, Inc.

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President
and Secretary

Francis Meyer — SVP and CFO

Keith R. Simmons — Vice President and
Assistant Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Keith R. Simmons

Jeffrey S. Campbell

USIS International, LLC

Joseph Dubow — SVP, Finance & Treasurer

David R. Fontaine — Senior Vice President

n/a
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Debtor Entity Officers Directors

and Secretary

Keith R. Simmons — Vice President and
Assistant Secretary

Francis Meyer — SVP and CFO
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

USIS Worldwide, LLC | Joseph Dubow — SVP, Finance & Treasurer | n/a

David R. Fontaine — Senior Vice President
and Secretary

Francis Meyer — SVP and CFO

Keith R. Simmons — Vice President and
Assistant Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance
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Blackline Comparing Exhibit C-3 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 257 of 336

Debtor Entity Officers Directors
New Altegrity Holdco 2| Jeffrey S. Campbell — Senifice AtdTo come]

President, Chief Financial Officer and

Assistant Treasurer

Joseph Dubow — SVP, Finance &

Treasurer

David R. Fontaine — Executive Vice

President, Chief Legal Officer and

Secretary
New Altegrity Holdco 3| Jeffrey S. Campbell — Senifice AfdTo come]

President, Chief Financial Officer and

Assistant Treasurer

Joseph Dubow — SVP, Finance &

Treasurer

David R. Fontaine — Executive Vice

President, Chief Legal Officer and

Secretary
Albatross Holding Andrew E. Grimmig — Assistant Secretaryn/a
Company, LLC

Brett Weinblatt — VP Finance
Albatross Marketing and Andrew E. Grimmig — Assistant Secretaryn/a
Trading, LLC

Brett Weinblatt — VP Finance

n/a

Altegrity Acquisition,
LLC

Jeffrey S. Campbell — Senior Vice
President, Chief Financial Officer and
Assistant Treasurer

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and
Secretary
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Debtor Entity

Officers

Directors

Altegrity Holding Corp.

Jeffrey S. Campbell — SenWdice
President, Chief Financial Officer and
Assistant Treasurer

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Executive Vice
President, Chief Legal Officer and
Secretary

Heo-ecomebteven

Sharpe — Chairman

Alfred T. Mockett

Andrew Prozes

David L. Resnick

Thomas P. Staudt

n/a

Altegrity, LLC Jeffrey S. Campbell — President ankie®

Financial Officer

Joseph Dubow — SVP, Finance &

Treasurer

David R. Fontaine — Executive Vice

President, Chief Legal Officer and

Secretary

Andrew E. Grimmig — Assistant Secretary
Altegrity Risk Garth Wiliams — CFO, VP n/a

International LLC

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — SVP & Secretary
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Altegrity Security
Consulting, Inc.

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — SVP & Secretary

Andrew E. Grimmig — Assistant Secreta

Keith R. Simmons

Jeffrey S. Campbell

ry
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Debtor Entity

Officers

Directors

Brett Weinblatt — VP Finance

CVM Solutions, LLC

Brendan Taylor — VP

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — SVP & Secretary
Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Yy

n/a

Engenium Corporation

Greg Olson — SVP and Secretary

Joseph Dubow — SVP, Finance &
Treasurer

Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Yy

Greg Olson

HireRight, LLC

John Fennelly — President and CEO
Tom Spaeth — CFO

Joseph Dubow — SVP, Finance &
Treasurer

n/a
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Debtor Entity

Officers

Directors

David R. Fontaine — EVP & Secretary

Gregg Freeman — VP & Assistant Secret

Andrew E. Grimmig — VP & Assistant
Secretary

Brett Weinblatt — VP Finance

ary

HireRight Records
Services, Inc.

John Fennelly — President & CEO
Tom Spaeth — CFO

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — EVP & Secretary

Gregg Freeman — VP & Assistant
Secretary

Andrew E. Grimmig — VP & Assistant
Secretary

Brett Weinblatt — VP Finance

Keith R. Simmons

Jeffrey S. Campbell

e e L

e
Treasurer

T
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Debtor Entity

Officers

Directors

Pavid-R—Fontaine—Executive- Vice
Fresdenl b oy

e I
Secretary

KCMS, Inc.

Garth Willams — CFO & VP

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Presid¢
& Secretary

Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Kroll Associates, Inc.

Garth D. Wiliams — VP & CFO
Ken Roche — VP Finance

Joseph Dubow — SVP, Finance &
Treasurer

Jeffrey S. Campbell

Andrew E. Grimmig

David R. Fontaine — Senior Vice Presid¢
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Debtor Entity

Officers

Directors

& Secretary
Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Iy

Keith-R—-Simmons
el

Kroll Crisis
Management Group,
Inc.

Garth D. Wiliams — VP & CFO

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Presid¢
& Secretary

Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Kroll Cyber Security,
LLC

Garth D. Wiliams — VP & CFO

Joseph Dubow — SVP, Finance &
Treasurer

n/a
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Debtor Entity Officers Directors
Ken Roche — VP Finance
David R. Fontaine — Senior Vice President
and Secretary
Andrew E. Grimmig — Assistant Secretary
Brett Weinblatt — VP Finance

Kroll Factual Data, LLC| Garth D. Wiliams — VP & CFO n/a
Joseph Dubow — SVP, Finance &
Treasurer
David R. Fontaine — Senior Vice President
& Secretary
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Kroll Holdings, Inc.

Garth D. Wiliams — VP & CFO

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Presid¢
& Secretary

Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

Andrew E. Grimmig

ent

Iy
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Debtor Entity

Officers

Directors

Kroll, LLC

Emanuele Conti — CEO

Joseph Dubow — SVP, Finance &
Treasurer

Ken Roche — CFO

n/a

David R. Fontaine — Senior Vice President

& Secretary

Andrew E. Grimmig — VP & Assistant
Secretary

Brett Weinblatt — VP Finance

Kroll Information
Assurance, LLC

Garth D. Wiliams — VP & CFO

Joseph Dubow — SVP, Finance &
Treasurer

Ken Roche — VP Fianance

n/a

David R. Fontaine — Senior Vice President

& Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Kroll Information
Services, Inc.

Garth D. Wiliams — VP & CFO

Joseph Dubow — SVP, Finance &
Treasurer

Jeffrey S. Campbell

David R. Fontaine — Senior Vice President

& Secretary
Andrew E. Grimmig — Assistant Secretar

Brett Weinblatt — VP Finance
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Debtor Entity

Officers

Directors

Kroll International, Inc.

Garth D. Wiliams — VP &CFO

Joseph Dubow — SVP, Finance &
Treasurer

Jeffrey S. Campbell

David R. Fontaine — Senior Vice President
& Secretary
Andrew E. Grimmig — Assistant Secretary
Brett Weinblatt — VP Finance

Kroll Ontrack, LLC Garth D. Wiliams — VP & CFO n/a
Joseph Dubow — SVP, Finance &
Treasurer
David R. Fontaine — Senior Vice President
and Secretary
Gregory A. Olson — Chief Operating
Officer
Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

Kroll Security Group,
Inc.

Garth D. Wiliams — VP & CFO

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Preside
& Secretary

Andrew E. Grimmig — Assistant Secretar

Brett Weinblatt — VP Finance

Jeffrey S. Campbell

National Diagnostics,
LLC

John Fennelly — CEO & President

n/a

Joseph Dubow — SVP, Finance &
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Debtor Entity

Officers

Directors

Treasurer

David R. Fontaine — Senior Vice Preside
& Secretary

Gregg Freeman — Assistant Secretary
Andrew E. Grimmig — Assistant Secretar

Brett Weinblatt — VP Finance

Ontrack Data Recovery
LLC

, Greg Olson — Chief Operating Officer

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Presid¢
& Secretary

Garth D. Wiliams — VP & CFO
Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

n/a

Iy

The Official Information
Company, LLC

John Fennelly — President and CEO

Joseph Dubow — SVP, Finance &
Treasurer

n/a

David R. Fontaine — Senior Vice President

& Secretary
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Debtor Entity

Officers

Directors

Gregg Freeman — Assistant Secretary

Keith R. Simmons — Vice President &
Assistant Secretary

Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

Iy

US Investigations
Services, LLC

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Preside
and Secretary

Keith R. Simmons — Vice President,
Deputy General Counsel and Assistant
Secretary

Francis Meyer — SVP and CFO
Andrew E. Grimmig — Assistant Secreta

Brett Weinblatt — VP Finance

n/a

Iy

John D. Cohen, Inc.

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Preside
and Secretary

Francis Meyer — SVP and CFO

Keith R. Simmons

Jeffrey S. Campbell
nt
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Debtor Entity

Officers

Directors

Keith R. Simmons — Vice President and
Assistant Secretary

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

USIS International,
laelLLC

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice Presid¢
and Secretary

D

Keith R. Simmons — Vice President and
Assistant Secretary

Francis Meyer — SVP and CFO

Andrew E. Grimmig — Assistant Secretary

Brett Weinblatt — VP Finance

n/eKeith R. Simmons

el

USIS Worldwide,
lheLLC

Joseph Dubow — SVP, Finance &
Treasurer

David R. Fontaine — Senior Vice President

and Secretary
Francis Meyer — SVP and CFO

Keith R. Simmons — Vice President and
Assistant Secretary

Andrew E. Grimmig — Assistant Secretar

n/akeith-R—Simmons

el
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Debtor Entity Officers Directors

Brett Weinblatt — VP Finance
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Exhibit C-4
Officers of Reorganized Debtors other than New Altegrity

See Exhibit C-3
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Exhibit D
Number of Shares of New Common Stock of New Altegrity and Altegrity Holding Corp.
Initially Issued and Outstanding (Revised Filing)

New Altegrity: 20,000,000 (to beissued on Effective Date, not including shares reserved
under Management Incentive Plan)

Altegrity Holding Corp: 100,000 (to be issued on Effective Date)
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Exhibit 1-2
Oversight Committee Operating Procedures (Revised Filing)
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OVERSIGHT COMMITTEE
Altegrity, Inc., et. al., Case No. 15-10226

BYLAWS

1. THE OVERSIGHT COMMITTEE

1.1 Designation of Oversight Committee. The Oversight Committee is formed

pursuant to section 5.18 of the Joint Chapter 11 Plan of Altegrity, Inc., et. al., as confirmed by
the United States Bankruptcy Court for the District of Delaware by order dated [insert date],
2015 (the “Plan”). Capitalized terms not otherwise defined herein shall have the meaning
ascribed to them in the Plan. On the Effective Date of the Plan, the Oversight Committee shall
be deemed organized, consist of the members designated by these Bylaws, and have the
functions of the Oversight Committee that are set forth in the Plan.

1.2 Membership. Membership on the Oversight Committee shall be limited to
the four (4) members designated on Exhibit A to these Bylaws (each a “Member” and
collectively, the “Members”) and such other creditors of any of the Liquidating Debtors as may
be added or substituted pursuant to section 1.6 of these Bylaws. To the extent practicable, the
Oversight Committee shall include (i) one Member who holds a Second Lien Notes Deficiency
Claim (the “Second Lien Deficiency Member”), (ii1) one Member who holds a Third Lien Notes
Deficiency Claim (the “Third Lien Deficiency Member”), (ii1) one Member who holds either a
2015 Senior Notes Claim, 2016 Senior Subordinated Notes Claim, or WARN Claim (the
“Specified Litigation Member™), and (iv) one Member who holds a Disputed or Allowed
Liquidating Debtors Unsecured Claim in Class B7, other than a Liquidating Debtors
Intercompany Claim, a 2015 Senior Notes Claim, a 2016 Senior Subordinated Notes Claim,
WARN Claim, Second Lien Notes Deficiency Claim or Third Lien Notes Deficiency Claim;

provided, however, if the holder of such a claim willing to serve on the Oversight Committee is
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not located prior to the Effective Date, such Member (other than the Specified Litigation
Member) may hold a 2015 Senior Notes Claim, 2016 Senior Subordinated Notes Claim, or
WARN Claim (the “Trade Creditor Member”). Notwithstanding anything in these Bylaws to
the contrary, in the event that the Specified Claims Oversight Committee determines that there
are not and will not be any material amount of proceeds from the Specified Avoidance Actions
or the Specified Litigation Claims for inclusion in the Liquidating Debtors Unsecured Claims
Distribution Pool, the Specified Litigation Member shall resign, and the membership on the
Oversight Committee shall be permanently reduced and limited to three Members comprised of
the Second Lien Deficiency Member, the Third Lien Deficiency Member, and the Trade Creditor
Member. Also, notwithstanding anything in these Bylaws to the contrary, in the event that the
Plan Administrator determines that there are not and will not be any material amount of proceeds
from any unencumbered assets of the Liquidating Debtors, other than proceeds from the
Specified Avoidance Actions or the Specified Litigation Claims, for inclusion in the Liquidating
Debtors Unsecured Claims Distribution Pool the Second Lien Deficiency Member and the Third
Lien Deficiency Member shall resign, and the membership on the Oversight Committee shall be
permanently reduced and limited to two Members comprised of the Specified Litigation Member
and the Trade Creditor Member.

1.3 Representatives. Membership on the Oversight Committee shall be by the

“creditor” (as defined under the Bankruptcy Code) of the Debtors. All Members of the
Committee shall designate individuals to serve as primary and, if they choose, alternate
representative(s) (“Representative(s)”) to attend Oversight Committee meetings, provided that
the Representatives are employees, officers or officials of, counsel to, or agents for, the Member

and such designation is made known to the Chairperson (defined below) and the other Members
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of the Oversight Committee before (or at) an Oversight Committee meeting. A primary
Representative or alternate Representative shall be deemed a Member of the Committee for all
purposes of the meeting. The primary Representative of each Member is set forth in Exhibit A to
these Bylaws. Each Member shall advise the Chairperson in advance of, or at, a Committee
meeting as to any new Representative.

1.4 Resignation. Any member of the Oversight Committee may resign upon 15
days advance written notice provided to the Plan Administrator, with a copy of such notice
provided at the same time to the Chairperson and the other members of the Oversight
Committee. Any member of the Oversight Committee may also be removed for cause by order
of the Bankruptcy Court after notice and an opportunity for a hearing.

1.5 Assignment/Settlement of Claims. If a Member assigns, sells or otherwise

transfers, whether by contract, operation of law or otherwise, all or substantially all of its
Liquidating Debtors Unsecured Claims (it being understood that the Member shall be required to
provide expedited written/email notice to the other Members and to the Plan Administrator of
such sale, assignment or transfer, promptly after consummation of the same) to another entity
(“Transferee”), such Transferee shall not automatically become a Member of the Oversight
Committee and such transferor shall be deemed to have resigned from the Oversight Committee.
1.6 Replacement. Except as otherwise provided in section 1.2 of these Bylaws,
any Member resigning or removed for cause will be replaced as soon as practicable by a new
member selected (i) by the unanimous vote of the remaining Members of the Oversight
Committee or (ii) if the remaining Members cannot unanimously agree, by the Bankruptcy
Court. If feasible, the proposed substitute should hold and represent interests substantially

similar to those of the resigned or removed Member. During the period after the resignation or
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removal, as applicable, and before the appointment of a substitute, the membership of the
Oversight Committee (for voting purposes or otherwise) shall consist of those Members
remaining after the resignation or removal, unless otherwise resolved by the Oversight
Committee; provided, however, that during such period, the Members shall not amend these
Bylaws without Bankruptcy Court approval. Each Member and each entity who hereafter
becomes a Member (a “New Member”) shall be bound by and deemed automatically to have
ratified and accepted these bylaws (the “Bylaws”) in all respects, without necessity of further
action by such New Member, the Oversight Committee, or any other person or entity, and all
references to Members herein shall apply in the same manner and form to such New Member.
These Bylaws shall be provided to each New Member upon its appointment, and each New
Member shall be obligated to advise the Oversight Committee in writing if it does not agree to be
bound by these Bylaws, in which case such New Member shall automatically be removed as a
Member and replaced as otherwise provided in this section.

1.7 Chairperson. There shall be an Oversight Committee chair (the chair serving
in such capacity from time to time being referred to herein as the “Chairperson’). The
Chairperson may be removed with or without cause by affirmative vote of a majority of the
Members. The Committee has selected as its Chairperson Third Avenue Management LLC. In
the event that the Chairperson resigns, is removed, or for any other reason is unable to serve, the
Oversight Committee, by majority vote, shall elect one or more of the Members as the successor
Chairperson.

2. MEETINGS AND ACTION BY THE OVERSIGHT COMMITTEE

2.1 Meetings of the Oversight Committee. All regular and/or emergency

meetings of the Oversight Committee shall be called by the Chairperson whenever: (i) the

iv
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Chairperson deems it appropriate, or (ii) the Chairperson is requested in writing by one of the
Members of the Oversight Committee to convene a meeting of the Oversight Committee. The
Chairperson or such other person designated by the Chairperson shall keep the minutes of all
meetings of the Oversight Committee. The minutes shall be circulated to all Members of the
Committee. Minutes shall be deemed approved by the Oversight Committee and in final form
following distribution unless comments are received by the Chairperson or counsel to the
Oversight Committee within seven days after distribution to the Members. The minutes shall not
specifically note the votes of each Member with respect to any action, unless one or more
Members specifically request that its or their votes be specifically noted, in which case such vote
shall be noted in the minutes.

2.2 Notice of Oversight Committee Meetings. Notice of the time and place of

each regular or emergency meeting of the Oversight Committee shall be given to each Member’s
Representative(s) reasonably in advance of such meeting. The Oversight Committee shall
endeavor, whenever feasible, to determine at each meeting when and where the next meeting
shall be held. If feasible, each notice of a meeting shall be in writing, and if not feasible, notice
may be given orally, by telephone or otherwise. It shall be the judgment of the Chairperson, in
the first instance, to determine whether a regular meeting notice shall state the nature of the
business to be considered at the meeting, though any Member may inquire of the Chairperson at
any time for information regarding forthcoming business. An agenda (‘“Agenda”) shall,
whenever reasonably possible, be prepared by the Chairperson and distributed in advance of each
regular meeting in electronic mail fashion. Representatives may suggest items to be included in
the Oversight Committee’s proposed Agenda and should inform the Chairperson of such

suggested Agenda items as soon as practicable.
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2.3 Emergency Meetings. Whenever an emergency meeting of the Oversight

Committee is called, notice shall be given to each Member’s Representative(s), whenever
reasonably possible, at least one (1) business day in advance of the emergency meeting, either
personally or by telephone, mail, facsimile or electronic mail. The notice of the emergency
meeting, whenever possible, shall set forth the Agenda to be discussed, and no additions for
voting purposes to such Agenda shall ordinarily be made at the emergency meeting, though
discussion on other subjects may be allowed during the meeting unless otherwise required to be
voted on in the discretion of the Chairperson. Representatives may suggest items to be included
in the Oversight Committee’s proposed Agenda and should inform the Chairperson of such
suggested Agenda items as soon as practicable.

2.4 Place of Meetings. Meetings of the Oversight Committee shall be held at

such place and time as may be fixed by the Chairperson or, alternatively, the majority of the
Oversight Committee.

2.5 Quorum. A majority of the Members of the Oversight Committee, present in
person or by teleconference call or by proxy at the outset of the meeting, shall constitute a
quorum for the transaction of business during any meeting.

2.6 Voting. Each Member of the Oversight Committee shall be entitled to one
(1) vote on each matter submitted to a vote, which vote can be made through its Representative
(either by person or by proxy). Participation at a meeting by a Member of the Oversight
Committee can occur through proxy. The proxy can be written or oral with one (1) proxy per
Member, and must be delivered to the Chairperson. No Member may hold more than one proxy
at any time. If a quorum, as provided in Section 2.5 above, is present at the time of a vote, the

affirmative vote of a majority of the non-recused Members then present shall be the vote of the

Vi
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Oversight Committee, except as may otherwise be provided in these Bylaws, including, without
limitation, as set forth in Sections 2.9, 2.11, and 4.5 hereof (the “Vote of the Oversight
Committee”). Members of the Oversight Committee may participate in a meeting of the
Oversight Committee by means of a conference, telephone or similar communications equipment
by means of which all persons participating in the meeting can simultaneously hear each other.
Participation by such means shall constitute presence in person at the meeting. If the majority of
the Members participating in a meeting (in person or by telephone) requests polling of
nonparticipating Members by a designee of the Oversight Committee (e.g., the Chairperson)
concerning any matter discussed, an effort shall be made (either during or after the meeting) to
poll all such absent Members by telephone. Telephone votes solicited pursuant to the preceding
sentence shall be given full voting effect, but may not be included in constituting a quorum. All
Members voting telephonically (but not participating in the actual meeting) may be required to
confirm their vote in writing.

2.7 Attendance. Attendance at meetings of the Oversight Committee shall be
limited to each Member through its Representative(s), Member’s counsel or other advisors, or
the accountants/financial advisors to the Oversight Committee and the other professionals
retained by the Oversight Committee (collectively, the “Professionals”), or other parties
permitted and approved by the vote of the Oversight Committee.

2.8 Action Without Meeting. Unless otherwise provided herein, any action

required or permitted to be taken by the Oversight Committee may be taken without a meeting
and on negative notice to the Oversight Committee provided that: (i) written notice be given
reasonably in advance of the proposed action; (ii) the written notice contains information

concerning the proposed action and a stated time period within which Members may respond to

vii
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the notice; and (iii) the Chairperson is not advised in writing within the time specified in the
notice for responses, by any Member, that such Member either objects to the recommended
action or requests a meeting be scheduled to discuss the recommended action.

2.9 Conflicts of Interest. In the event that any matter under consideration by the

Oversight Committee appears to involve a conflict of interest with any Member(s) serving on the
Oversight Committee, the Member’(s) Representative(s) with the conflicting interest shall
affirmatively disclose the conflict and abstain from voting on the matter being considered by the
Oversight Committee and, at the appropriate time(s), shall excuse themselves from the meeting
or, by a vote of a majority of those non-conflicted Members then present, shall be excused from
the meeting at appropriate times. If any Member reasonably believes that any other Member
may have a conflict of interest, the Member will advise the Oversight Committee of its belief
that the other Member has an actual or potential conflict. —Thereupon, the Member’s
Representative(s) shall be provided with a reasonable opportunity to be heard to explain the
nature of its interests and why it believes it should not be recused from the proceedings or vote.
The issue of recusal shall then be submitted to vote of the Oversight Committee. If a majority of
the non-conflicted Members of the Oversight Committee then present vote to exclude the
actually or potentially conflicted Member(s), then such Member’s Representative(s) shall recuse
itself from the matter. Consistent with the foregoing, the Member(s) having a conflict of interest
shall not have access to reports or work product prepared by or for the Oversight Committee with
respect to the matter in which the conflict of interest exits (except to the extent determined to be
appropriate under the circumstances in the discretion of the majority of the remaining Members

of the Oversight Committee).
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2.10 Rules of Procedure. The Chairperson shall preside over the meeting in a

manner that promotes fairness, a full opportunity for analysis of all business coming before the
Oversight Committee, and a full opportunity for each Member Representative(s) to express its
view. While the Oversight Committee shall not formally adopt specific rules of parliamentary
procedure, such as “Robert’s Rules of Order”, the 11th edition of Robert’s Rules of Order shall
be followed should any dispute regarding parliamentary procedure arise. The Chairperson shall
have the right to vote on motions, propose motions and participate as a full voting Member
notwithstanding its position as Chairperson.

2.11 Claims Resolution. As Members of the Oversight Committee, the

Members acknowledge that they are acting as fiduciaries in their capacity as such, and the
Oversight Committee shall, inter alia, (i) to the extent a purpose would be served, examine
proofs of claims and cause objections to be filed to the allowance of any claim that is improper in
accordance with section 8.1 of the Plan and (ii) oversee and direct the Plan Administrator with
respect to the direction, settlement or other disposition of the Claims in Class B6 and B7 in a
manner that is compatible with the best interests of the parties in interest in such Classes.
Notwithstanding anything in these Bylaws to the contrary, the Oversight Committee shall not
incur fees, expenses or costs in connection with the WARN Claims without the affirmative vote
of the Trade Creditor Member and the Specified Litigation Member.

3. ACTION BY REPRESENTATIVES OF THE OVERSIGHT COMMITTEE

3.1 Chairperson. The Chairperson or such other persons designated by the VVote
of the Oversight Committee shall preside at all meetings of the Oversight Committee and,
subject to the Vote of the Oversight Committee, shall have such powers and duties as are set

forth in these Bylaws or as the Oversight Committee assigns to the Chairperson.
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4. MISCELLANEOUS

4.1 Costs of Claim Reconciliation and Objections. In the event that any Cash

proceeds from the liquidation and/or monetization of the unencumbered assets are realized,
recovered or otherwise obtained for deposit into the Liquidating Debtors Unsecured Claims
Distribution Pool, before making any distribution of such proceeds to holders of Claims in Class
B6 or Class B7 in accordance with the Plan, the Oversight Committee shall direct the Plan
Administrator to pay from such proceeds, on the basis provided in this section, the reasonable
and documented fees, costs and expenses incurred by the Plan Administrator in filing, settling,
compromising, withdrawing, or litigating to judgment any objections to Claims in Class B6 or
B7 filed at the request of or incurred with the consent of the Oversight Committee in accordance
with section 8.1(b) of the Plan (the “Objection Costs™). In light of the fact that certain holders of
Claims are limited to recovering from select assets in the Liquidating Debtors Unsecured Claims
Distribution Pool, for purposes of paying the Objection Costs, all proceeds in the Liquidating
Debtors Unsecured Claims Distribution Pool will be separately identified as (i) the proceeds of
the Specified Avoidance Actions and the proceeds of the Specified Litigation Claims (the
“Specified Proceeds”) and (ii) the proceeds of all other unencumbered assets (the “General
Proceeds”). The Specified Proceeds, on the one hand, and the General Proceeds, on the other
hand, shall be used on a pro rata basis to pay all Objection Costs (excluding Objection Costs
relating to WARN Claims) with such pro rata basis calculated on the aggregate amount of gross
Specified Proceeds and General Proceeds deposited in the Liquidating Debtors Unsecured
Claims Distribution Pool under the Plan. Objection Costs relating to WARN Claims will be paid
solely from the Specified Proceeds. The following example illustrates (by way of example only)

the intended pro rata payment of Objection Costs (other than WARN Claims) from the Specified
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Proceeds and General Proceeds: if one-third of the proceeds recovered in the Liquidated Debtors
Unsecured Claims Distribution Pool are attributable to Specified Proceeds, then one-third of the
Objection Costs should be paid from such proceeds, and the remaining two-thirds of the
Objection Costs should be paid from the General Proceeds. The Oversight Committee will
implement procedures to ensure compliance with this paragraph in the event any interim
distributions or payments are made before all Specified Proceeds and/or General Proceeds are
realized, recovered or otherwise obtained.

4.2 Confidentiality. All business of the Oversight Committee shall remain

confidential and no Member, Representative, or Professional shall disclose Confidential
Information (as defined below) to any person (including the press), except that a Member,
Representative(s), or Professional may disclose Confidential Information to: (i) other Members
or Representatives of the Oversight Committee; (ii) other employees, officers, officials or outside
professionals of the Members’ respective organizations who have a need to know such
information in order either to discharge the responsibilities of the Member as a member of the
Oversight Committee or to carry out their job responsibilities, and who agree to be bound by, and
are bound by, these confidentiality provisions; (iii) as required by any governmental or
regulatory authorities (including with respect to any audits of the books and records of any
indenture trustee Members); (iv) Court personnel; (v) such entities that Members may be
required to communicate with by operation of law, including, without limitation, by subpoena or
other legal process or pursuant to a request from the Executive Branch of the United States, the
Comptroller General, or Congress, or any committee thereof; and (vi) applicable securities
exchanges, the NASD, regulatory authority, organization of regulators or self-regulatory

authorities (collectively, the “Regulators”) (if demanded thereby). In the case of any disclosures
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pursuant to subsections (iii) through (v), the Members and their Representatives: (X) may
disclose only such portion of the confidential information as is required to be disclosed and is
determined to be required to be disclosed by the disclosing Member, upon notice to the
Oversight Committee and the Plan Administrator; and (y) in the context of court proceedings,
may disclose such information after the Member has sought an order providing that such
information shall be filed under seal and has given notice of the filing of such motion to the Plan
Administrator. In the case of any disclosures pursuant to subsection (vi), the Members and their
Representatives may disclose confidential information to the Regulators, if required or demanded
by the Regulators and reasonably determined to be required to be disclosed by the disclosing
Member; provided that the disclosing Member shall notify the Oversight Committee and the Plan
Administrator of the disclosure as soon as practicable after such disclosure is made, but only to
the extent (i) notification is not prohibited by law, regulation, or the directive of any Regulators
or (ii) the disclosing Member has actual knowledge of any such disclosure.

Members and Representatives shall advise any other party with whom they are permitted
to communicate Confidential Information of the confidential nature of the Confidential
Information and shall make reasonable efforts to protect the confidential nature of the
Confidential Information (including reasonably cooperating, at the Reorganized Debtors’ sole
expense, with the Reorganized Debtors’ efforts, if any, to obtain a protective order or other
appropriate remedy), and shall generally keep the Oversight Committee and the Plan
Administrator apprised of such efforts. Notwithstanding anything to the contrary contained
herein, no Member shall be entitled to use Confidential Information in derogation of any law or
duty. “Confidential Information” means any information or material, written or oral (e.g.,

memoranda, reports, directions, deliberations, negotiations), received as a Member from the any
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of Reorganized Debtors, the Plan Administrator, the Reorganized Debtors’ or Plan
Administrator’s counsel or advisers, Members of the Oversight Committee or their respective
professionals, or the Professionals, in each case whether or not denominated as confidential, and
all analyses, compilations, notes and summaries prepared based on any such Confidential

Information or material, provided however, that Confidential Information shall not include: (x)

information that is available or known to the public, provided that if such information is made
available to the public through fault of a Member or Representative, such information must
nevertheless be treated as Confidential Information by such Member or Representative until such
information otherwise becomes publicly available or known to the public; (y) information that (i)
is lawfully available to or in the possession of a Member or Representative before the Member’s
or Representative’s receipt of the information as Confidential Information or (ii) is provided to
such Member or Representative by any of the Reorganized Debtors in the ordinary course of
business pursuant to a separate agreement or arrangement with any of the Reorganized Debtors;
or (z) information that has been lawfully obtained by such Member or Representative without
restriction from a source that did not owe any confidentiality obligations to any of the
Reorganized Debtors or Plan Administrator, it being understood that all Confidential Information
received as a Member or Representative, unless expressly otherwise stated, is received with such
a restriction. If the Oversight Committee and the Plan Administrator or any of the Reorganized
Debtors shall enter into a confidentiality agreement with each other, then the terms of that
agreement shall govern the treatment of information provided directly by the Reorganized
Debtors, the Plan Administrator, or their respective advisors, as applicable.
If any Member or its Representative(s) violates in a material way the provisions of this

subsection, the Oversight Committee, by majority vote, may remove such Member from
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Oversight Committee membership and, if such violation is intentional, the Member shall be
deemed to consent to such removal and may be subject to other sanctions or remedies. Pending
such formal removal, the Member shall be excused from all Oversight Committee meetings.
Notwithstanding the resignation or removal of a Member, such Member shall continue to be
bound by the confidentiality provisions of these Bylaws. Members shall be responsible for any
breach of these confidentiality provisions by such Member’s Representative(s). In no event may
Confidential Information be disclosed to research analysts or persons who trade in securities of,
loans (including participations in loans) to or any other claim against the Reorganized Debtors.
The Plan Administrator, upon agreement with the Oversight Committee, may designate certain
Confidential Information as subject to special procedures, such as being available only to certain
Representatives or not being available to one or more specified Members. To comply with their
obligations as Members, Members who are from time to time contacted by constituent unsecured
creditors or are otherwise obligated to report to other creditors or entities may not impart any
Confidential Information, but may impart to such persons any public information supplied by the
Reorganized Debtors or Plan Administrator to the Oversight Committee. With regard to non-
public information or materials the Oversight Committee receives that thereafter do not remain
non-public or confidential, except through disclosure by a Member in violation of this paragraph,
Members may use such information or materials without ascertaining if the chosen use is
consistent with a majority decision or intent of the Oversight Committee. Finally, the Oversight
Committee recognizes and agrees that the Reorganized Debtors shall be deemed a third-party

beneficiary of this section.
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All obligations under this section shall terminate and be of no further force and effect on
the date that is the later of (a) twenty-four (24) months after the Effective Date and (b) twelve

(12) months after the termination of the Oversight Committee.

4.1 (2) Trading of Claims. Each Member hereby acknowledges that it may

be receiving material, non-public information regarding one or more of the Reorganized Debtors.
It additionally understands that the trading of claims is subject to the Member’s fiduciary duties
and may be subject to various federal and/or state laws or Orders of the Bankruptcy Court.

4.1  (b) Securities Matters. Each Member hereby acknowledges that it may

be receiving material, non-public information regarding one or more of the Reorganized Debtors
and that the trading of securities while in possession of such information is subject to the
Member’s fiduciary duties and may be restricted in accordance with federal and state securities
laws or Orders of the Bankruptcy Court.

4.3 Return of Confidential Materials. Upon the resignation or removal of a

Member, such Member shall promptly destroy (or make other appropriate arrangement with the
Plan Administrator), with a letter to the Oversight Committee confirming such destruction in
writing, all confidential material (including copies thereof) received by such Member in its
capacity and in the course of its tenure as a Member of the Oversight Committee.
Notwithstanding the foregoing, a Member shall not be required to return or destroy confidential
material that it deems appropriate to retain for the purposes of compliance with applicable law,
regulations or professional obligations, provided that all such retained confidential material shall

remain subject to the confidentiality provisions of these Bylaws.
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4.4 Communications with Creditors. Written communications with the

creditors shall be made by the Chairperson at the direction of a majority of the Oversight
Committee. The form and substance of such communications shall be approved by the
Oversight Committee.

4.5 Amendments. These Bylaws may be amended, repealed or adopted by the
vote of all of the Members of the Oversight Committee then serving or otherwise upon order of
the Bankruptcy Court after notice and opportunity for a hearing.

4.6 Action by Members in Their Individual Capacity. Nothing contained in

these Bylaws (subject to confidentiality and disclosure-related restrictions contained in the
Bylaws) shall prevent any Member from exercising its right as a creditor or party in interest in

the Debtors’ cases or from taking any action in its individual capacity as it deems appropriate.

Dated: [insert Effective Date]
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Agreed and accepted:

Oversight Committee Member:

Third Avenue Management LLC

Filed 08/12/15 Page 289 of 336

Oversight Committee Member Representative:

Print Name:
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Agreed and accepted:

Oversight Committee Member:
Litespeed Master Fund, Ltd.

Oversight Committee Member Representative:

Print Name:
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Agreed and accepted:

Oversight Committee Member:

JLP Credit Opportunity Master Fund Ltd.
¢/o Phoenix Investment Adviser LLC

Oversight Committee Member Representative:

Print Name:
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Agreed and accepted:

Oversight Committee Member:

[To Come]

Oversight Committee Member Representative:
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Print Name:
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EXHIBIT A

Members

1. Third Avenue Management LLC
Attn: Vincent Dugan
622 3rd Avenue, 32nd Floor
New York, NY 10017
vdugan@thirdave.com
Phone: 212-906-1195

2. Litespeed Master Fund, Ltd.
Attn: Tim Daileader
623 Fifth Avenue, 26th Floor
New York, NY 10022.
Timd@litespeedpartners.com
Phone: 212-808-7453

JLP Credit Opportunity Master Fund Ltd.
c/o Phoenix Investment Adviser LLC
Attn: Jeffrey Schultz

420 Lexington Ave., Ste. 2040

New York, NY 10170

Phone: 212-359-6235

[To Come]
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Blackline Comparing Exhibit -2 to the Version Attached to the First Supplement to the
Plan Supplement filed on June 19, 2015 [Docket No. 663]
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OVERSIGHT COMMITTEE
Altegrity, Inc., e. al., Case No. 15-10226

BYLAWS

1 THE OVERSIGHT COMMITTEE

1.1 Designation of Oversight Committee. The Oversight Committee is

formed pursuant to section 5.18 of thent Chapter 11 Plan of Altegrity, Inc., et. al., as
confirmed by the United States Bankruptcy Courttfog District of Delaware by order dated
[insert date], 2015 (the “Plan”). Capitalized terms not othsevdefined herein shall have the
meaning ascribed to them in the Plan. On the &fe®ate of the Plan, the Oversight
Committee shall be deemed organized, consist ofrtii@bers designated by these Bylaws, and
have the functions of the Oversight Committee #rat set forth in the Plan.

1.2 Membership. Membership on the Oversight Committee shall betdichito
the four (4) members designated on Exhbito these Bylaws (each a “Member” and
collectively, the “Members”) and such other credstof any of the Liquidating Debtors as may
be added or substituted pursuant to section 1tGesle Bylaws. To the extent practicable, the
Oversight Committee shall include (i) one Membenwiolds a Second Lien Notes Deficiency
Claim (the “Second Lien Deficiency Member”), (iin@ Member who holds a Third Lien Notes
Deficiency Claim (the “Third Lien Deficiency MemBggr (ii) one Member who holds either a
2015 Senior Notes Claim, 2016 Senior Subordinatete® Claim, or WARN Claim (the
“Specified Litigation Member”), and (iv) one Membetho holds a Disputed or Allowed
Liquidating Debtors Unsecured Claim in Class Bheotthan a Liquidating Debtors
Intercompany Claim, a 2015 Senior Notes Claim, 4628enior Subordinated Notes Claim,

WARN Claim, Second Lien Notes Deficiency Claim dnirfl Lien Notes Deficiency Claim;
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provided, however, if the holder of such a clainfling to serve on the Oversight Committee is
not located prior to the Effective Date, such Memfmther than the Specified Litigation
Member) may hold a 2015 Senior Notes Claim, 201sidseSubordinated Notes Claim, or
WARN Claim (the “Trade Creditor Member”). Notwdtanding anything in these Bylaws to
the contrary, in the event that the Specified Glaldversight Committee determines that there
are not and will not be any material amount of pemts from the Specified Avoidance Actions
or the Specified Litigation Claims for inclusion the Liquidating Debtors Unsecured Claims
Distribution Pool, the Specified Litigation Membgnall resign, and the membership on the
Oversight Committee shall be permanently reducetlliamted to three Members comprised of
the Second Lien Deficiency Member, the Third Lieefiflency Member, and the Trade
Creditor Member. Also, notwithstanding anythingthese Bylaws to the contrary, in the event
that the Plan Administrator determines that theeermt and will not be any material amount
of proceeds from any unencumbered assets of thadating Debtors, other than proceeds
from the Specified Avoidance Actions or the SpedifLitigation Claims, for inclusion in the
Liquidating Debtors Unsecured Claims DistributiomoPthe Second Lien Deficiency Member
and the Third Lien Deficiency Member shall resignd the membership on the Oversight
Committee shall be permanently reduced and limtibetivo Members comprised of the
Specified Litigation Member and the Trade Creditbember.

1.3 Representatives. Membership on the Oversight Committee shall behay t

“creditor” (as defined under the Bankruptcy Codéjhe Debtors. All Members of the
Committee shall designate individuals to serverangry and, if they choose, alternate

representative(s) (“Representative(s)”) to attemgr€ight Committee meetings, providddt



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 297 of 336

the Representatives are employees, officers arialffiof, counsel to, or agents for, the
Member and such designation is made known to ther@drson (defined below) and the other
Members of the Oversight Committee before (oraat)Oversight Committee meeting. A
primary Representative or alternate Representahed be deemed a Member of the
Committee for all purposes of the meeting. Thenpry Representative of each Member is set
forth in Exhibit A to these Bylaws. Each Member shall advise thar@aon in advance of,
or at, a Committee meeting as to any new Reprasenta

1.4 Resignation. Any member of the Oversight Committee may resigarup5
days advance written notice provided to the PlamiAttrator, with a copy of such notice
provided at the same time to the Chairperson armd dtihher members of the Oversight
Committee. Any member of the Oversight Committesey ralso be removed for cause by order
of the Bankruptcy Court after notice and an oppatyufor a hearing.

1.5 Assgnment/Settlement of Claims. If a Member assigns, sells or otherwise

transfers, whether by contract, operation of lawotirerwise, all or substantially all of its
Liquidating Debtors Unsecured Claims ljeing understood that the Member shall be required
to provide expedited written/email notice to théestMembers and to the Plan Administrator
of such sale, assignment or transfer, promptlyr aitmsummation of the same) to another
entity (“Transferee”), such Transferee shall natoanatically become a Member of the
Oversight Committee and such transferor shall lmengel to have resigned from the Oversight
Committee.

1.6 Replacement. Except as otherwise provided in section 1.2heké

Bylaws, any Member resigning or removed for causkebe replaced as soon as practicable by
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a new member selected (i) by the unanimous votlefemaining Members of the Oversight
Committee or (ii) if the remaining Members cannaanimously agree, by the Bankruptcy
Court. If feasible, the proposed substitute shdwltdl and represent interests substantially
similar to those of the resigned or removed MembhBuring the period after the resignation
or removal, as applicable, and before the appoimtroéa substitute, the membership of the
Oversight Committee (for voting purposes or othseyishall consist of those Members
remaining after the resignation or removal, untegerwise resolved by the Oversight
Committee; provided, however, that during suchqegrthe Members shall not amend these
Bylaws without Bankruptcy Court approval. Each Memand each entity who hereafter
becomes a Member (a “New Member”) shall be boundry deemed automatically to have
ratified and accepted these bylaws (the “Bylaws”all respects, without necessity of further
action by such New Member, the Oversight Committeeany other person or entity, and all
references to Members herein shall apply in theesaranner and form to such New Member.
These Bylaws shall be provided to each New Membpenuts appointment, and each New
Member shall be obligated to advise the Oversighin@ittee in writing if it does not agree to
be bound by these Bylaws, in which case such Newlbée shall automatically be removed as
a Member and replaced as otherwise provided insggsion.

1.7 Chairperson. There shall be an Oversight Committee chair (trearch
serving in such capacity from time to time beinfgmeed to herein as the “Chairperson”). The

Chairperson may be removed with or without causaffiymative vote of a majority of the

Members. The Committee has selected as its Chsarpel hird Avenue Management LL&
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behalf-of Third-Avenue Foeused-Credit Funth the event that the Chairperson resigns, is
removed, or for any other reason is unable to se¢he& Oversight Committee, by majority
vote, shall elect one or more of the Members asstioeessor Chairperson.

2. MEETINGS AND ACTION BY THE OVERSIGHT COMMITTEE

2.1 Mestings of the Oversight Committee. All regular and/or emergency

meetings of the Oversight Committee shall be cdigdhe Chairperson whenever: (i) the
Chairperson deems it appropriate, or (ii) the Qiwson is requested in writing by one of the
Members of the Oversight Committee to convene aingeef the Oversight Committee. The
Chairperson or such other person designated bZhiagrperson shall keep the minutes of all
meetings of the Oversight Committee. The minutedl e circulated to all Members of the
Committee. Minutes shall be deemed approved byOowersight Committee and in final form
following distribution unless comments are receibgdthe Chairperson or counsel to the
Oversight Committee within seven days after distidn to the Members. The minutes shall
not specifically note the votes of each Member wibpect to any action, unless one or more
Members specifically request that its or their gobe specifically noted, in which case such
vote shall be noted in the minutes.

2.2 Notice of Oversight Committee Meetings. Notice of the time and place

of each regular or emergency meeting of the Over<gpmmittee shall be given to each
Member’s Representative(s) reasonably in advansich meeting. The Oversight Committee
shall endeavor, whenever feasible, to determireaah meeting when and where the next
meeting shall be held. If feasible, each notice afheeting shall be in writing, and if not

feasible, notice may be given orally, by telephonetherwise. It shall be the judgment of the
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Chairperson, in the first instance, to determin@tivbr a regular meeting notice shall state the
nature of the business to be considered at theimge¢hough any Member may inquire of the
Chairperson at any time for information regardingtticoming business. An agenda
(“Agenda”) shall, whenever reasonably possibleplepared by the Chairperson and distributed
in advance of each regular meeting in electronid fashion. Representatives may suggest
items to be included in the Oversight Committeegposed Agenda and should inform the
Chairperson of such suggested Agenda items as aognacticable.

2.3 Emergency Meetings. Whenever an emergency meeting of the Oversight

Committee is called, notice shall be given to ellgmber’'s Representative(s), whenever
reasonably possible, at least one (1) businessndagivance of the emergency meeting, either
personally or by telephone, mail, facsimile or &f@aic mail. The notice of the emergency
meeting, whenever possible, shall set forth thenflgeto be discussed, and no additions for
voting purposes to such Agenda shall ordinarilynizgle at the emergency meeting, though
discussion on other subjects may be allowed dutiegmeeting unless otherwise required to be
voted on in the discretion of the Chairperson. resgntatives may suggest items to be
included in the Oversight Committee’s proposed Algeand should inform the Chairperson of
such suggested Agenda items as soon as practicable.

2.4 Place of Meetings. Meetings of the Oversight Committee shall be held a

such place and time as may be fixed by the Chaigpeor, alternatively, the majority of the

Oversight Committee.

Vi
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2.5 Quorum. A majority of the Members of the Oversight Comnett@resent
in person or by teleconference call or by proxyhat outset of the meeting, shall constitute a
quorum for the transaction of business during aegting.

2.6 Voting. Each Member of the Oversight Committee shall bé&ledtto one
(1) vote on each matter submitted to a vote, whidie can be made through its
Representative (either by person or by proxy).i€lpation at a meeting by a Member of the
Oversight Committee can occur through proxy. Thexy can be written or oral with one (1)
proxy per Member, and must be delivered to the igheson. No Member may hold more
than one proxy at any time. If a quorum, as predich Section 2.5 above, is present at the
time of a vote, the affirmative vote of a majoray the non-recused Members then present
shall be the vote of the Oversight Committee, ekx@pmay otherwise be provided in these
Bylaws, including, without limitation, as set forth Sections 2.9, 2.11, and 4.5 hereof (the
“Vote of the Oversight Committee”). Members of t@eersight Committee may participate in
a meeting of the Oversight Committee by means ofoaference, telephone or similar
communications equipment by means of which all gessparticipating in the meeting can
simultaneously hear each other. Participationumhsneans shall constitute presence in person
at the meeting. If the majority of the Memberstiggrating in a meeting (in person or by
telephone) requests polling of nonparticipating Mers by a designee of the Oversight
Committee €.g., the Chairperson) concerning any matter discusardeffort shall be made
(either during or after the meeting) to poll alckuabsent Members by telephone. Telephone

votes solicited pursuant to the preceding sentehe# be given full voting effect, but may not

Vii
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be included in constituting a quorum. All Membeaging telephonically (but not participating
in the actual meeting) may be required to confineirtvote in writing.

2.7 Attendance. Attendance at meetings of the Oversight Committedi be
limited to each Member through its Representat)ydember’s counsel or other advisors, or
the accountants/financial advisors to the Oversiginmittee and the other professionals
retained by the Oversight Committee (collectivéhe “Professionals”), or other parties
permitted and approved by the vote of the Overdigdmnmittee.

2.8 Action Without Meeting. Unless otherwise provided herein, any action

required or permitted to be taken by the Oversighinmittee may be taken without a meeting
and on negative notice to the Oversight Committewiged that: (i) written notice be given
reasonably in advance of the proposed actionth@)written notice contains information
concerning the proposed action and a stated timedoeithin which Members may respond
to the notice; and (iii) the Chairperson is notigséd in writing within the time specified in the
notice for responses, by any Member, that such Meralther objects to the recommended
action or requests a meeting be scheduled to digbgsrecommended action.

2.9 Conflicts of Interest. In the event that any matter under consideration by

the Oversight Committee appears to involve a adndf interest with any Member(s) serving
on the Oversight Committee, the Member’(s) Repredme(s) with the conflicting interest

shall affrmatively disclose the conflict and alasttom voting on the matter being considered
by the Oversight Committee and, at the approptiate(s), shall excuse themselves from the
meeting or, by a vote of a majority of those nondticted Members then present, shall be

excused from the meeting at appropriate timesanif Member reasonably believes that any

viii
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other Member may have a conflict of interest, thenMer will advise the Oversight Committee
of its belief that the other Member has an actualpotential conflict. Thereupon, the
Member’'s Representative(s) shall be provided witheasonable opportunity to be heard to
explain the nature of its interests and why it éxas it should not be recused from the
proceedings or vote. The issue of recusal shalh the submitted to vote of the Oversight
Committee. If a majority of the non-conflicted Mieens of the Oversight Committee then
present vote to exclude the actually or potentiatipflicted Member(s), then such Member’s
Representative(s) shall recuse itself from the enatt Consistent with the foregoing, the
Member(s) having a conflict of interest shall n@vé access to reports or work product
prepared by or for the Oversight Committee withpees$ to the matter in which the conflict of
interest exits (except to the extent determinebled@ppropriate under the circumstances in the
discretion of the majority of the remaining Membefshe Oversight Committee).

2.10 Rules of Procedure. The Chairperson shall preside over the meeting in a

manner that promotes fairness, a full opporturotydnalysis of all business coming before the
Oversight Committee, and a full opportunity for leddember Representative(s) to express its
view. While the Oversight Committee shall not formallyoptl specific rules of parliamentary
procedure, such as “Robert’s Rules of Order”, théhledition of Robert’'s Rules of Order
shall be followed should any dispute regardingigawntary procedure arise. The Chairperson
shall have the right to vote on motions, proposedione and participate as a full voting
Member notwithstanding its position as Chairperson.

2.11 Claims Resolution. As Members of the Oversight Committee, the

Members acknowledge that they are acting as fidesian their capacity as such, and the
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Oversight Committee shallnter alia, (i) to the extent a purpose would be served, @am
proofs of claims and cause objections to be fiedhe allowance of any claim that is improper
in accordance with section 8.1 of the Plan ando(i@rsee and direct the Plan Administrator
with respect to the direction, settlement or ottieposition of the Claims in Class B6 and B7
in @ manner that is compatible with the best irtiEsr®f the parties in interest in such Classes.
Notwithstanding anything in these Bylaws to thetcary, the Oversight Committee shall not
incur fees, expenses or costs in connection weghWWARN Claims without the affirmative vote
of the Trade Creditor Member and the Specifiedghiion Member.

3. ACTION BY REPRESENTATIVES OF THE OVERSIGHT COMMITTEE

3.1 Chairperson. The Chairperson or such other persons designatetiheby
Vote of the Oversight Committee shall preside htmaletings of the Oversight Committee and,
subject to the Vote of the Oversight Committee lldi@ve such powers and duties as are set
forth in these Bylaws or as the Oversight Commitiesigns to the Chairperson.

4, MISCELLANEOUS

4.1 Costs of Claim Reconciliation and Objections. In the event that any

Cash proceeds from the liquidation and/or monetinabf the unencumbered assets are
realized, recovered or otherwise obtained for dépot® the Liquidating Debtors Unsecured
Claims Distribution Pool, before making any distitibn of such proceeds to holders of Claims
in Class B6 or Class B7 in accordance with the ,Rla@ Oversight Committee shall direct the
Plan Administrator to pay from such proceeds, oa basis provided in this section, the
reasonable and documented fees, costs and expewsesed by the Plan Administrator in

filing, settling, compromising, withdrawing, origfating to judgment any objections to Claims
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in Class B6 or B7 filed at the request of or inedrrwith the consent of the Oversight
Committee in accordance with section 8.1(b) of Bten (the “Objection Costs”). In light of
the fact that certain holders of Claims are limited recovering from select assets in the
Liquidating Debtors Unsecured Claims DistributioooR, for purposes of paying the Objection
Costs, all proceeds in the Liquidating Debtors Wosed Claims Distribution Pool will be
separately identified as (i) the proceeds of thec#ipd Avoidance Actions and the proceeds of
the Specified Litigation Claims (the “Specified Peeds”) and (ii) the proceeds of all other
unencumbered assets (the “General Proceeds”). Spkeified Proceeds, on the one hand, and
the General Proceeds, on the other hand, shakég on a pro rata basis to pay all Objection
Costs (excluding Objection Costs relating to WARNai@s) with such pro rata basis
calculated on the aggregate amount of gross Sgpe&clroceeds and General Proceeds
deposited in the Liquidating Debtors Unsecured m®aDistribution Pool under the Plan.
Objection Costs relating to WARN Claims will be ¢ghaolely from the Specified Proceeds. The
following example illustrates (by way of examplelyynthe intendedpro rata payment of
Objection Costs (other than WARN Claims) from thee@fied Proceeds and General
Proceeds: if one-third of the proceeds recovenetthe Liquidated Debtors Unsecured Claims
Distribution Pool are attributable to Specified &¥eds, then one-third of the Objection Costs
should be paid from such proceeds, and the remgaimin-thirds of the Objection Costs should
be paid from the General Proceeds. The Oversigmrittee will implement procedures to
ensure compliance with this paragraph in the et interim distributions or payments are
made before all Specified Proceeds and/or GenerateBds are realized, recovered or

otherwise obtained.

Xi



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 306 of 336

4.2 Confidentiality. All business of the Oversight Committee shall remai

confidential and no Member, Representative, or dasbnal shall disclose Confidential
Information (as defined below) to any person (idelg the press), except that a Member,
Representative(s), or Professional may disclosefid&onial Information to: (i) other Members
or Representatives of the Oversight Committee; dtiner employees, officers, officials or
outside professionals of the Members’ respectiganizations who have a need to know such
information in order either to discharge the restulities of the Member as a member of the
Oversight Committee or to carry out their job raspbilities, and who agree to be bound by,
and are bound by, these confidentiality provisiofig; as required by any governmental or
regulatory authorities (including with respect toyaaudits of the books and records of any
indenture trustee Members); (iv) Court personne); guch entities that Members may be
required to communicate with by operation of lamgluding, without limitation, by subpoena
or other legal process or pursuant to a request ftee Executive Branch of the United States,
the Comptroller General, or Congress, or any cotamithereof; and (vi) applicable securities
exchanges, the NASD, regulatory authority, orgdipaof regulators or self-regulatory
authorities (collectively, the “Regulators”) (if ehanded thereby). In the case of any
disclosures pursuant to subsections (iii) through the Members and their Representatives:
(x) may disclose only such portion of the confid@nnformation as is required to be disclosed
and is determined to be required to be disclosethéydisclosing Member, upon notice to the
Oversight Committee and the Plan Administrator; &)din the context of court proceedings,
may disclose such information after the Member basght an order providing that such

information shall be filed under seal and has gimetice of the filing of such motion to the

Xii
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Plan Administrator. In the case of any disclosysassuant to subsection (vi), the Members
and their Representatives may disclose confidemfiatmation to the Regulators, if required or
demanded by the Regulators and reasonably detetrminée required to be disclosed by the
disclosing Member; provided that the disclosing Memshall notify the Oversight Committee
and the Plan Administrator of the disclosure asnsae practicable after such disclosure is
made, but only to the extent (i) notification istnprohibited by law, regulation, or the
directive of any Regulators or (i) the disclosiMember has actual knowledge of any such
disclosure.

Members and Representatives shall advise any oplety with whom they are
permitted to communicate Confidential Informatiorf the confidential nature of the
Confidential Information and shall make reasonaflerts to protect the confidential nature of
the Confidential Information (including reasonalglgoperating, at the Reorganized Debtors’
sole expense, with the Reorganized Debtors’ effaftany, to obtain a protective order or
other appropriate remedy), and shall generally kdep Oversight Committee and the Plan
Administrator apprised of such efforts. Notwithetag anything to the contrary contained
herein, no Member shall be entitled to use Confideinformation in derogation of any law or
duty. “Confidential Information” means any infortitan or material, written or orale(g.,
memoranda, reports, directions, deliberations, tigguns), received as a Member from the any
of Reorganized Debtors, the Plan Administrator, tReorganized Debtors’ or Plan
Administrator’s counsel or advisers, Members of @eersight Committee or their respective
professionals, or the Professionals, in each cdsether or not denominated as confidential,

and all analyses, compilations, notes and summariegared based on any such Confidential

Xiii



Case 15-10226-LSS Doc 813 Filed 08/12/15 Page 308 of 336

Information or material, providedowever that Confidential Information shall not include)

information that is available or known to the papjprovided that if such information is made
available to the public through fault of a Member Representative, such information must
nevertheless be treated as Confidential Informabgnsuch Member or Representative until
such information otherwise becomes publicly avéslady known to the public; (y) information
that (i) is lawfully available to or in the possessof a Member or Representative before the
Member's or Representative’s receipt of the infararaas Confidential Information or (ii) is
provided to such Member or Representative by amp@fReorganized Debtors in the ordinary
course of business pursuant to a separate agreeomemtrrangement with any of the
Reorganized Debtors; or (z) information that hasnbawfully obtained by such Member or
Representative without restriction from a sourceat tldid not owe any confidentiality
obligations to any of the Reorganized Debtors @nFAdministrator, it being understood that
all Confidential Information received as a Member Representative, unless expressly
otherwise stated, is received with such a resnctilf the Oversight Committee and the Plan
Administrator or any of the Reorganized Debtorslisiater into a confidentiality agreement
with each other, then the terms of that agreemball govern the treatment of information
provided directly by the Reorganized Debtors, tHanPAdministrator, or their respective
advisors, as applicable.

If any Member or its Representative(s) violates imaterial way the provisions of this
subsection, the Oversight Committee, by majoritteyanay remove such Member from
Oversight Committee membership and, if such viotais intentional, the Member shall be

deemed to consent to such removal and may be subjexther sanctions or remedies.
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Pending such formal removal, the Member shall blmiged from all Oversight Committee
meetings. Notwithstanding the resignation or reah@f a Member, such Member shall
continue to be bound by the confidentiality prais of these Bylaws. Members shall be
responsible for any breach of these confidentiglityvisions by such Member’s
Representative(s). In no event may Confidentifdrination be disclosed to research analysts
or persons who trade in securities of, loans (dhioly participations in loans) to or any other
claim against the Reorganized Debtors. The Plamiddtrator, upon agreement with the
Oversight Committee, may designate certain Confidemformation as subject to special
procedures, such as being available only to ceRaloresentatives or not being available to
one or more specified Members. To comply withrtledaligations as Members, Members who
are from time to time contacted by constituent ansed creditors or are otherwise obligated
to report to other creditors or entities may nopam any Confidential Information, but may
impart to such persons any public information sieppby the Reorganized Debtors or Plan
Administrator to the Oversight Committee. With aed) to non-public information or materials
the Oversight Committee receives that thereaften@toremain non-public or confidential,
except through disclosure by a Member in violatdrihis paragraph, Members may use such
information or materials without ascertaining ietbhosen use is consistent with a majority
decision or intent of the Oversight Committee. Bmahe Oversight Committee recognizes and
agrees that the Reorganized Debtors shall be deantieidd-party beneficiary of this section.

All obligations under this section shall terminated be of no further force and effect
on the date that is the later of (a) twenty-fout)(Bhonths after the Effective Date and (b)

twelve (12) months after the termination of the Gight Committee.
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41 (a) Trading of Claims. Each Member hereby acknowledges that it

may be receiving material, non-public informati@gyarding one or more of the Reorganized
Debtors. It additionally understands that the itrgqaf claims is subject to the Member’s
fiduciary duties and may be subject to various rfedand/or state laws or Orders of the
Bankruptcy Court.

41 (b) Securities Matters. Each Member hereby acknowledges that it may

be receiving material, non-public information retjag one or more of the Reorganized
Debtors and that the trading of securities whil@assession of such information is subject to
the Member’s fiduciary duties and may be restriagtedccordance with federal and state
securities laws or Orders of the Bankruptcy Court.

4.3 Return of Confidential Materials. Upon the resignation or removal of a

Member, such Member shall promptly destroy (or matteer appropriate arrangement with the
Plan Administrator), with a letter to the Oversigbbmmittee confirming such destruction in
writing, all confidential material (including cogiethereof) received by such Member in its
capacity and in the course of its tenure as a Mendfethe Oversight Committee.
Notwithstanding the foregoing, a Member shall na& bkequired to return or destroy
confidential material that it deems appropriatereétain for the purposes of compliance with
applicable law, regulations or professional oblgad, provided that all such retained
confidential material shall remain subject to tlemfaentiality provisions of these Bylaws.

4.4 Communications with Creditors. Written communications with the

creditors shall be made by the Chairperson at ieetebn of a majority of the Oversight
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Committee. The form and substance of such commtioits shall be approved by the
Oversight Committee.

4.5 Amendments. These Bylaws may be amended, repealed or adoptéueby
vote of all of the Members of the Oversight Comedtthen serving or otherwise upon order
of the Bankruptcy Court after notice and opportufar a hearing.

4.6 Action by Membersin Their Individual Capacity. Nothing contained in

these Bylaws (subject to confidentiality and disale-related restrictions contained in the
Bylaws) shall prevent any Member from exercisirgyright as a creditor or party in interest in

the Debtors’ cases or from taking any action inntsvidual capacity as it deems appropriate.

Dated: [insert Effective Date]
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Agreed and accepted:

Oversight Committee Member:

Third Avenue Management LLC

'a BWA aallla -~ N a\a a hird A aallla
c \/ i i ct \/ c

Oversight Committee Member Representative:

Print Name:

XViil
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Agreed and accepted:

Oversight Committee Member:

Litespeed Master Fund, Ltd.-eranetherfund-or-accountasthe case may-beadvised-by
: I I it offili

Oversight Committee Member Representative:

Print Name:

XiX
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Agreed and accepted:

Oversight Committee Member:

JLP Credit Opportunity Master Fund Ltd.
c/o Phoenix Investment Adviser LLC

Oversight Committee Member Representative:

Print Name:

XX
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Agreed and accepted:

Oversight Committee Member:
[To Come]

Oversight Committee Member Representative:

Print Name:

XXi
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EXHIBIT A

Members

Third Avenue Management LLC

Attn: Vincent Dugan
622 3rd Avenue, 32nd Floor

New York, NY 10017

vdugan@thirdave.com
Phone: 212-906-1195

Litespeed Master Fund, Ltd.
\ttn: Tim Dailead
623 Fifth Avenue, 26th Floor

New York, NY 10022,

Timd@litespeedpartners.com

JLP Credit Opportunity Master Fund Ltd.
c/o Phoenix Investment Adviser LLC
Attn: Jeffrey Schultz

420 Lexington Ave., Ste. 2040
New York, NY 10170

Phone: 212-359-6235

[To Come]

XXii
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Exhibit L
Treatment of Intercompany Claimsin Class A9 (Revised Filing)

With the following exception, Claimsin Class A9 shall be cancelled, in one or more stages, at
such time (@) after the entry of the Confirmation Order and (b) on or before the Effective Date, as
the Debtors may determine in their reasonable discretion in consultation with the Consenting
First Lien Creditors and the Consenting Junior Lien Creditors; provided that the Debtors may
determine prior to the Effective Date, in their reasonabl e discretion and in consultation with the
Consenting First Lien Creditors and Consenting Junior Lien Creditors, that al or a portion of
such Class A9 Claims shall remain outstanding.

e The Intercompany Claim owed to HireRight Records Services, Inc. by its parent,
HireRight Solutions, Inc., shall remain outstanding.
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Exhibit N-2
Operating Debtors* Executory Contracts and Unexpired Leases to be
Assumed or Assumed and Assigned

SUPPLEMENTAL LIST

ADDITIONAL LISTS CAN BE LOCATED AT DOCKET NOS. 641, 663 AND 765

The Operating Debtors are: Altegrity, Inc.; Albatross Holding Company, LLC; Albatross Marketing and
Trading, LLC; Altegrity Acquisition Corp.; Altegrity Holding Corp.; Altegrity Risk International LLC;
Altegrity Security Consulting, Inc.; CVM Solutions, LLC; D, D & C, Inc.; Engenium Corporation; FDC
Acquisition, Inc.; HireRight Records Services, Inc.; HireRight Solutions, Inc.; HireRight Technologies Group,
Inc.; HireRight, Inc.; KCMS, Inc.; KIA Holding, LLC; Kroll Associates, Inc.; Kroll Background America,
Inc.; Kroll Crisis Management Group, Inc.; Kroll Cyber Security, Inc.; Kroll Factual Data, Inc.; Kroll
Holdings, Inc.; Krall Inc.; Kroll Information Assurance, Inc.; Kroll Information Services, Inc.; Kroll
International, Inc.; Kroll Ontrack Inc.; Kroll Recovery LLC; Kroll Security Group, Inc.; National Diagnostics,

Inc.; Ontrack Data Recovery, Inc.; Personnel Records International, LLC; and The Official Information
Company.
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General Notesto Operating Debtors Assumption and Assumption and Assignment
Schedules:

1.

As set forth in Section 6.1 of the Plan, all of the Operating Debtors’ Executory Contracts
and Unexpired Leases shall be deemed assumed as of the Effective Date unless such
Executory Contract or Unexpired Lease (a) was assumed or rejected previously by the
Debtors; (b) previously expired or terminated pursuant to its own terms; (C) is the subject
of amotion to assume or reject filed on or before the Effective Date; or (d) isidentified as
an Executory Contract or Unexpired Lease to be rejected pursuant to Exhibit N-1 prior to
the Effective Date.

Neither the exclusion nor the inclusion of a contract or lease by the Debtors on this
Schedule, nor anything contained herein, shall constitute an admission by the Debtors
that any such lease or contract is an unexpired lease or executory contract or that any
Debtor, or its respective Affiliates, has any liability thereunder. In addition, out of an
abundance of caution, the Debtors have listed certain leases or contracts on these
Schedules that have or may have either terminated or expired (or will terminate or expire)
prior to the Confirmation Hearing pursuant to the terms of such leases or contracts. All
contract assumptions listed on Exhibit N-2 that are subject to modifications are
contingent upon receipt of the signed agreement including the agreed upon modified
terms. The Debtors reserve the right, on or prior to 5:00 p.m. on the Business Day
immediately prior to the commencement of the Confirmation Hearing, (@) to amend
Exhibit N-2 in order to add, delete or reclassify any executory contract or unexpired lease
and (b) to amend the proposed Cure Amount notified to any contract party.

As amatter of administrative convenience, in many cases the Debtors have listed the
original parties to the documents listed in Exhibit N-2 without taking into account any
succession or other transfers from one party to another. The fact that the current parties
to a particular agreement may not be named in these Schedules is not intended to change
the treatment of such documents.

Although in most instances only certain agreements governing a transaction are currently
described herein for atransaction that is being assumed, each other related operative
document to which a Debtor is a party that isintegral to such transaction also will be
deemed to be part of Exhibit N-2 and shall be assumed if the related transaction is
assumed unless such operative document has otherwise been rejected. Referencesto any
agreement to be assumed are to the applicable agreement and other operative documents,
as may have been amended, modified or supplemented from timeto timeand asisin
effect as of the date hereof, as may be further amended, modified or supplemented by the
parties thereto between the date hereof and the Effective Date.

Except as otherwise indicated on Exhibit N-2 or in the notice delivered to the applicable
party to the executory contract or unexpired lease, the Cure Amount for each executory
contract and unexpired lease listed herein or otherwise being assumed by the Operating
Debtorsis zero ($0) and the Assumption Effective Date for such contracts and |eases
shall be the Effective Date.
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Out of an abundance of caution, and for the avoidance of doubt, the Debtors also have
listed certain contracts that they have previously assumed or rejected, and nothing herein
isintended to change or ater the date of assumption or rejection or the terms of
assumption or rejection of any previously assumed or rejected contract.

Certain confidential and proprietary commercia information has been redacted from the
filed version of this Schedule. Counterparties to redacted executory contracts or
unexpired leases have received individualized notice of the proposed treatment of their
executory contracts or unexpired leases. An unredacted version of this Schedule will be
provided to the U.S. Trustee, counsel to the Creditors Committee, counsel to the Ad Hoc
Group of First Lien Creditors, counsel to the Ad Hoc Group of Second and Third Lien
Creditors and counsel to First Lien Credit Agreement Agent.
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Name Address Description Debtor Cure Amount

CITYSIDE ARCHIVES, LTD. 143 SECOND ST. STORAGE AND SERVICE KROLL ASSOCIATES, INC. $4,599.56
JERSEY CITY, NJ 07302 AGREEMENT

LEXISNEXIS RISK SOLUTIONS FL INC. PO BOX 7247-6640 VENDOR AGREEMENT KROLL ASSOCIATES, INC. $112,190.89
PHILADELPHIA , PA 19170-6640

ORACLE SUPPORT SERVICES ATTN GENERAL COUNSEL SUPPORT SERVICES AGREEMENT HIRERIGHT, INC. $131,975.52
ORACLE AMERICA, INC AS REFERENCED BY SSN# 1784912
PO BOX 203448 AND SSN# 5320346
DALLAS, TX 75320

ORACLE SUPPORT SERVICES ATTN GENERAL COUNSEL SUPPORT SERVICES AGREEMENT KROLL ONTRACK INC. $1,150.01
ORACLE AMERICA, INC AS REFERENCED BY SSN# 6552100
PO BOX 203448
DALLAS, TX 75320

ORACLE SUPPORT SERVICES ATTN GENERAL COUNSEL SUPPORT SERVICES AGREEMENT ALTEGRITY, INC. $82.50
ORACLE AMERICA, INC AS REFERENCED BY SSN# 5320346
PO BOX 203448
DALLAS, TX 75320

SAP AMERICA, INC STEPHEN D. SPEARS SOFTWARE LICENSE AGREEMENT ALTEGRITY, INC. $500,853.33
3999 WEST CHESTER PIKE
NEWTON SQUARE, PA 19073

THE LEXISNEXIS RISK & INFORMATION PO BOX 7247-6640 APPLICATION AND AGREEMENT KROLL BACKGROUND $132,424.42

ANALYTICS GROUP

PHILADELPHIA, PA 19170-6640

AMERICA, INC.

TOTAL NUMBER OF CONTRACTS:

Page 1 of 1 of Contracts to be Assumed

TOTAL AMOUNT OF CURE: $883,276.23
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Exhibit O
Liquidating Debtors® Executory Contracts and Unexpired Leases to be
Assumed or Assumed and Assigned

SUPPLEMENTAL LIST

ADDITIONAL LISTS CAN BE LOCATED AT DOCKET NOS. 641, 663 AND 765

The Liquidating Debtors are: US Investigation Services, LLC, USIS International, Inc., USIS Worldwide,
Inc. and John D. Cohen, Inc.
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General Notesto Liquidating Debtors' Assumption and Assumption and Assignment
Schedules:

1.

As set forth in Section 6.1 of the Plan, unless listed on this Exhibit O or otherwise
assumed or assumed and assigned prior to the Effective Date, all of the Liquidating
Debtors' Executory Contracts and Unexpired Leases shall be deemed rejected as of the
Effective Date.

Neither the exclusion nor the inclusion of a contract or lease by the Debtors on this
Schedule, nor anything contained herein, shall constitute an admission by the Debtors
that any such lease or contract is an unexpired lease or executory contract or that any
Debtor, or its respective Affiliates, has any liability thereunder. In addition, out of an
abundance of caution, the Debtors have listed certain leases or contracts on these
Schedules that have or may have either terminated or expired (or will terminate or expire)
prior to the Confirmation Hearing pursuant to the terms of such leases or contracts. All
contract assumptions listed on Exhibit O that are subject to modifications are contingent
upon receipt of the signed agreement including the agreed upon modified terms. The
Debtors reserve the right, on or prior to 5:00 p.m. on the Business Day immediately prior
to the commencement of the Confirmation Hearing, (a) to amend Exhibit O in order to
add, delete or reclassify any executory contract or unexpired lease and (b) to amend the
proposed Cure Amount notified to any contract party.

As amatter of administrative convenience, in many cases the Debtors have listed the
original parties to the documents listed in Exhibit O without taking into account any
succession or other transfers from one party to another. The fact that the current parties
to a particular agreement may not be named in these Schedules is not intended to change
the treatment of such documents.

Although in most instances only certain agreements governing a transaction are currently
described herein for atransaction that is being assumed, each other related operative
document to which a Debtor is a party that isintegral to such transaction also will be
deemed to be part of Exhibit O and shall be assumed if the related transaction is assumed
unless such operative document has otherwise been rejected. Referencesto any
agreement to be assumed are to the applicable agreement and other operative documents,
as may have been amended, modified or supplemented from timetotimeand asisin
effect as of the date hereof, as may be further amended, modified or supplemented by the
parties thereto between the date hereof and the Effective Date.

Except as otherwise indicated on Exhibit O or in the notice delivered to the applicable
party to the executory contract or unexpired lease, the proposed Cure Amount for each
executory contract and unexpired lease listed herein or otherwise being assumed
hereunder is zero ($0) and the assumption effective date for such contracts and |eases
shall be the Effective Date.

Out of an abundance of caution, and for the avoidance of doubt, the Debtors also have
listed certain contracts that they have previously assumed or rejected, and nothing herein
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isintended to change or ater the date of assumption or rejection or the terms of
assumption or rejection of any previously assumed or rejected contract.

Certain confidential and proprietary commercia information has been redacted from the
filed version of this Schedule. Counterparties to redacted executory contracts or
unexpired leases have received individualized notice of the proposed treatment of their
executory contracts or unexpired leases. An unredacted version of this Schedule will be
provided to the U.S. Trustee, counsel to the Creditors Committee, counsel to the Ad Hoc
Group of First Lien Creditors, counsel to the Ad Hoc Group of Second and Third Lien
Creditors and counsel to First Lien Credit Agreement Agent.
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In Re: Altegrity, Inc., et al.
Case No. 15-10226 (LSS) Liquidating Debtors

Contracts to be Assumed

Name Address Description Debtor Cure Amount
ALL CLEAR ID, INC. ATTN GENERAL COUNSEL MASTER SERVICES AGREEMENT US INVESTIGATIONS SERVICES, LLC  $0.00

823 CONGRESS AVE.

STE 300

AUSTIN, TX 78701

CONFIDENTIAL - EMPLOYEE - 2 NOT AVAILABLE TRANSITION & ONGOING US INVESTIGATIONS SERVICES, LLC $0.00
ACTIVITIES AGREEMENT

CONFIDENTIAL - EMPLOYEE - 2 NOT AVAILABLE EMPLOYMENT AGREEMENT US INVESTIGATIONS SERVICES, LLC  $0.00

CONFIDENTIAL - EMPLOYEE -3 NOT AVAILABLE TRANSITION & ONGOING US INVESTIGATIONS SERVICES, LLC $0.00
ACTIVITIES AGREEMENT

CONFIDENTIAL - EMPLOYEE - 3 NOT AVAILABLE EMPLOYMENT AGREEMENT US INVESTIGATIONS SERVICES, LLC $0.00

CONFIDENTIAL - EMPLOYEE - 4 NOT AVAILABLE TRANSITION & ONGOING US INVESTIGATIONS SERVICES, LLC $0.00
ACTIVITIES AGREEMENT

CONFIDENTIAL - EMPLOYEE - 4 NOT AVAILABLE EMPLOYMENT AGREEMENT US INVESTIGATIONS SERVICES, LLC $0.00

TOTAL NUMBER OF CONTRACTS: 7 TOTAL AMOUNT OF CURE: $0.00
Specific Notes

SAP America, Inc. was previously on the liquidating debtor's list of contracts to be assumed. For avoidance of any doubt, SAP America, Inc. has been moved from the Liquidating Debtor's schedule to the Operating
Debtor's schedule.

Page 1 of 1 of Contracts to be Assumed
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Exhibit R
Form of Letter Agreement
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Altegrity, Inc.
600 Third Avenue, 4th Floor
New York, NY 10016
August [ ], 2015

Goldman Sachs Bank USA
c/o Goldman, Sachs & Co.
30 Hudson Street, 5th Floor
Jersey City, NJ 07302
Attn: [ ]

Beach Point Capital Management LP
1620 26th St., Suite 6000N

Santa Monica, CA 90404

Attn: Ken Wolfe, Gary Hobart

Caspian Capital LP

767 Fifth Avenue, Ste. 4502
New York, NY 10153

Attn: Geoffrey A. Gribling

Knighthead Capital Management, LLC
1140 Avenue of the Americas, 12th Floor
New York, NY 10036

Attn: LauraTorrado

Onex Credit Partners, LLC
712 Fifth Ave.

New York, NY 10019
Attn: Andrew Scheffer

P. Schoenfeld Asset Management LP
1350 Avenue of the Americas, 21st Floor
New York, NY 10019

Attn: Phil Brown, Vick Sandhu

Redwood Capital Management, LLC
910 Sylvan Ave.

Englewood Cliffs, NJ 07632

Attn: Sean Sauler

Oaktree Capital Management, L.P.

333 South Grand Ave., 28th Floor

Los Angeles, CA 90071

Attn: Mike Harmon, Rusty Hill, Cass Traub, Jason Worrell

Re: Amendments to the Credit Agreement

Ladies and Gentlemen:

Reference is made to that certain Credit Agreement, dated as of July 3, 2014 (the “Credit
Agreement”), by and among Altegrity Acquisition Corp., a Delaware corporation, Altegrity, Inc.,
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a Delaware corporation (the “Borrower”), the Lenders party thereto (the “Lenders’) and
Goldman Sachs Bank USA, as Administrative Agent and Collateral Agent for the Lenders (in
such capacity, the “Agent”). Capitalized terms used herein and not otherwise defined shall have
the meanings given to such termsin the Credit Agreement.

Pursuant to that certain Restructuring Support Agreement, by and among the Borrower,
Altegrity Holding Corp., Altegrity Acquisition Corp., each of the direct and indirect domestic
subsidiaries of the Borrower that are party thereto, Providence Equity Partners VI L.P.,
Providence Equity Partners VI-A L.P., and certain creditors of Altegrity Acquisition Corp. and
its subsidiaries, dated as of February 2, 2015 (as amended, restated, amended and restated,
supplemented or otherwise modified, including all schedules and exhibits thereto, the “RSA™),
the Borrower (i) intends to enter into that certain Credit Agreement (the “Revolving Credit
Agreement”), to be dated as of the Effective Date (as defined in the RSA) of the Chapter 11 Plan
(as defined in the RSA), by and among Altegrity Acquisition, LLC, as Holdings, Altegrity, LLC,
as the Borrower, the lenders party thereto and Cerberus Business Finance, LLC (“Cerberus’), as
administrative agent and collateral agent, and (ii) has requested that Agent enter into that certain
senior intercreditor agreement (in substantially the form of the draft filed with the U.S.
Bankruptcy Court for the District of Delaware by the Borrower on June 19, 2015 (Case No. 15-
10226 Docket No. 663), as may be amended in form and substance acceptable to Cerberus and
the Agent, the “Senior Intercreditor Agreement”), to be dated as of the Effective Date of the
Chapter 11 Plan, by and among Cerberus, as first lien agent, Agent, as second lien term agent,
and Wilmington Trust, National Association, as second lien note agent.

As a condition to and in consideration for consent from the Agent and each Lender party
to the RSA (each an “RSA Lender” and together the “RSA Lenders’) to the Revolving Credit
Agreement and to entry into the Senior Intercreditor Agreement, the Borrower hereby agrees to,
within fifteen (15) Business Days after the Effective Date of the Chapter 11 Plan (or such later
time as may be requested by the Borrower and agreed by the Required Lenders in their sole
discretion), deliver its executed counterpart of documentation in a form reasonably acceptable to
the Agent and the Borrower and in substance consistent with this letter agreement (such
documentation, the “Post-Effective Date Amendment”) to amend, modify and/or supplement the
Credit Agreement and the other Loan Documents as set forth bel ow:

) to amend the definitions of “Parent” and “Parent Holding Company” in
Section 1.01 of the Credit Agreement to remove the references to Altegrity Holding Corp. and to
include adequate references to the new direct and indirect parents of the Borrower as of the
Effective Date;

(i)  to amend the Credit Agreement to include provisions pursuant to which
each of the Lenders may participate in the purchase option set forth in Article V11l of the Senior
Intercreditor Agreement (the “Purchase Option”) and to permit, but not require, each Lender to
elect to participate in any portion of the Purchase Option, provided that to the extent the
Purchase Option is oversubscribed, each Lender shall receive at least its pro rata portion, and any
amount in excess of such pro rata portion shall be distributed among the Lenders that elect to
participate in the Purchase Option on a pro rata basis, in each case, substantially in the form and
substance as set forth on Exhibit A hereto;
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(iii)  to amend the Guarantee and Collateral Agreement to require the Borrower
to use commercially reasonable efforts to make the Agent party to any control agreement in
favor of Cerberus with respect to the Control Collateral (as defined in the Senior Intercreditor
Agreement);

(iv) to amend the Credit Agreement and any other Loan Document as
necessary or desirable to conform to the new names of certain Loan Parties,

(V) to amend the Credit Agreement and any other Loan Document as
necessary or desirable to effectuate the changes described above;

(vi)  after the distribution of that certain real property (the “Real Estate”)
located at 125 Lincoln Avenue, Grove City, Pennsylvania to Altegrity Holding Corp. or its
successor company (the “New Owner”) pursuant to the Chapter 11 Plan, the Agent, Wilmington
Trust, National Association, as note collateral agent for the holders of the First Lien Notes (the
“First Lien Notes Agent”), at the direction of the Consenting First Lien Creditors (as defined in
the Restructuring Support Agreement), and the New Owner shall execute any mortgages
reasonably necessary to provide a perfected security interest (the “Real Estate Lien”) in the Real
Estate to the Agent and the First Lien Notes Agent, which shall secure the obligations under the
Credit Agreement and the First Lien Notes Indenture, respectively; provided that any such
mortgage shall provide that all other assets securing any obligations under the First Lien Notes
Indenture and the Credit Agreement must have been liquidated and applied against such
obligations before the Agent or the First Lien Notes Agent may enforce the Real Estate Lien or
in any way foreclose or collect upon the Real Estate.

The effectiveness of the Post-Effective Date Amendment shall be expressly conditioned
upon satisfaction of the following:

(1) delivery by the Borrower to the Agent for the benefit of the Lenders of an updated
perfection certificate substantialy in the form of the perfection certificate delivered on the
Closing Date;

(i) concurrently with the occurrence of the Effective Date, the cash collateralization
of al outstanding Letters of Credit and the Obligations thereunder and related thereto with cash
or deposit account balances in an amount equal to 103% of the L/C Exposure of such Letters of
Credit in a manner and pursuant to documentation and terms and conditions in form and
substance substantially in the form attached hereto as Exhibit B and reasonably agreed among
the Agent, each Issuing Bank and the Borrower on or prior to the Effective Date; and

(iii)  payment in full in cash of al Obligations arising from L/C Disbursements that are
outstanding immediately prior to the occurrence of the Effective Date.

Without limiting the Company’ s ability to effectuate the transactions contemplated by the
Chapter 11 Plan to occur on or before the Effective Date, including the transfer of the Real Estate
to the New Owner, the Borrower warrants, covenants and agrees that at all times from and after
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the Effective Date and until the amendments, modifications and/or supplements described above
become effective, Borrower shall not, and shall cause each of its Subsidiaries not to:

() increase the basket in the First Lien Indenture for Restricted Payments
with proceeds from the sale of debt of the Borrower or any Restricted Subsidiary that has been
converted into or exchanged for Equity Interests of Altegrity Holding Corp.;

(i) make any Restricted Payments to Altegrity Holding Corp. pursuant to
Section 407 of the First Lien Indenture;

(i)  engage in any transactions with Altegrity Holding Corp. in reliance on
Sections 410(b)(4), (13), (15), or (17) of the First Lien Indenture;

(iv)  increase the basket in the Credit Agreement for Restricted Payments with
proceeds from the sale of debt of the Borrower or any Restricted Subsidiary that has been
converted into or exchanged for Equity Interests of Altegrity Holding Corp.;

(V) make any Restricted Payments to Altegrity Holding Corp. pursuant to
Section 6.03 of the Credit Agreement; or

(vi) engage in any transaction with Altegrity Holding Corp. in reliance on
Section 6.06(c) of the Credit Agreement.

The Borrower warrants, covenants and agrees that at all times from and after the date of
this letter and until the amendments, modifications and/or supplements described above become
effective, Borrower shall promptly disclose to the Agent any amendments, supplements or other
modifications to the Restructuring Transactions (as defined in the Chapter 11 Plan).

This letter shall constitute a Loan Document for purposes of Section 7.01(e) of the Credit
Agreement.

Notwithstanding anything herein to the contrary, this letter and any provision hereof may
not be waived, amended, supplemented or modified except pursuant to an agreement or
agreements in writing entered into by each of the parties signatory hereto.

* * * * *

[signature page below]
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If the above correctly reflects your understanding and agreement with respect to
the foregoing matters, please so confirm by signing the enclosed copy of this letter agreement.

ALTEGRITY, INC,
as the Borrower

By:
Name:
Title:
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Accepted and Agreed as of
the date first above written:

GOLDMAN SACHSBANK USA,
as Administrative Agent and Collateral Agent

By:
Name:
Title:

Filed 08/12/15 Page 332 of 336
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Accepted and Agreed as of
the date first above written:

[RSA LENDER]

By:
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Name:
Title:
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Exhibit A

Section 9.21 of the Credit Agreement shall be amended and restated in its entirety to read as set
forth below:

SECTION 9.21 Purchase Option. In connection with the purchase option set forth
in Article VII1 of the Senior Intercreditor Agreement (the “Purchase Option”), each Lender
acknowledges and agrees that each Lender may purchase or acquire the Senior Priority
Obligations (as defined in the Senior Intercreditor Agreement) pursuant to an Auction Process
open to all Lenders on a pro rata basis in accordance with the terms of this Agreement. The
Administrative Agent and the Lenders hereby consent to such Auction Process, provided that no
Lender shall have an obligation to participate in such Auction Process and hereby waives the
requirements of any provision that provides for the pro rata nature of payments to Lender that
may otherwise prohibit any Auction Process. The Loan parties hereby consent to such Auction
Process.

Section 1.01 of the Credit Agreement shall be amended to add the following new definitionsin
proper alphabetical order:

“Auction Process” shall mean the purchase (each, a“Purchase”’) by a Lender of Senior Priority
Obligations; provided that, each such Purchase is made on the following basis:

(a) the Senior Priority Agent will notify the Administrative Agent in writing (a“Purchase
Notice”) (and the Administrative Agent will deliver such Purchase Notice to each relevant
Lender) that the Senior Priority Agent wishes to make an offer to sell to each Lender with
respect to the Senior Priority Obligations, in an aggregate principal amount asis specified by the
Senior Priority Agent (the “Purchase Amount”); provided that the Purchase Notice shall specify
that each Return Bid (as defined below) must be submitted by a date and time to be specified in
the Purchase Notice, which date shall be no earlier than the second Business Day following the
date of the Purchase Notice and no later than the fifth Business Day following the date of the
Purchase Notice (or such other time as the Administrative Agent shall agree);

(b) the Senior Priority Agent will allow each Lender to submit a notice of participation (each, a
“Return Bid”) which shall specify the principal amount of Senior Priority Obligations such
Lender iswilling to purchase (the “Reply Amount”);

(c) Senior Priority Secured Parties shall sell the Senior Priority Obligations to each Lender who
provided a Return Bid, subject to clauses (d), (€), and (f) below;

(d) if the aggregate principal amount of all Return Bids submitted in any Purchase would exceed
the aggregate amount of Senior Priority Obligations, the Senior Priority Secured Parties shall sell
the Senior Priority Obligations ratably based on the aggregate principal amounts of all such
Senior Priority Obligations offered to be purchased by each such Lender in an aggregate amount
necessary to complete the sale of all of the Senior Priority Obligations;

(e) the Purchase shall otherwise be consummated pursuant to procedures (including as to timing,
rounding and minimum amounts, Interest Periods, and other notices by the Senior Priority
Agent) reasonably acceptable to the Administrative Agent (provided that, subject to the proviso
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of subsection (f) of this definition, such Purchase shall be required to be consummated no later
than fifteen Business Days after the time that Return Bids are required to be submitted by
Lenders pursuant to the applicable Purchase Notice (the “ Expiration Date”); provided, that such
Expiration Date may be extended for a period not exceeding three (3) Business Days upon
written request by the Administrative Agent not less than 24 hours before the original Expiration
Date);

(f) upon submission by a Lender of a Return Bid, subject to the foregoing clauses (d) and (e),
each Lender will be irrevocably obligated to buy the entirety or its pro rata portion (as applicable
pursuant to clause (d) above) of the Senior Priority Obligations.

“Senior Intercreditor Agreement” shall mean that certain intercreditor agreement, dated as of

[ |, 2015, by and among Cerberus Business Finance, LLC, asfirst lien agent, the
Administrative Agent, as second lien term agent, and Wilmington Trust, National Association, as
second lien note agent.

“Senior Priority Agent” shall have the meaning assigned to such term in the Senior Intercreditor
Agreement.

“Senior Priority Obligations’ shall have the meaning assigned to such term in the Senior
Intercreditor Agreement.

“Senior Priority Secured Parties” shall have the meaning assigned to such term in the Senior
Intercreditor Agreement.
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Exhibit B

[See Attached]
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