900456670 07/02/2018

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM480191

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
SMG 03/01/2018 Partnership:

RECEIVING PARTY DATA

Name: SMG

Street Address: 300 Conshohocken State Rd Suite 770

City: West Conshohocken

State/Country: PENNSYLVANIA

Postal Code: 19428

Entity Type: Partnership: PENNSYLVANIA

Composed Of: . SMG Holdings I, LLC, DELAWARE, Limited Liability Company
. SMG Holdings I, DELAWARE, Limited Liability Company

PROPERTY NUMBERS Total: 1

Property Type

Number Word Mark

Serial Number:

77179248 SAVOR . ..

8

Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

CORRESPONDENCE DATA

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

2026372351
morgan.brubaker@Iw.com
Morgan Brubaker

555 11th Street NW STE 1000
Washington, D.C. 20004

NAME OF SUBMITTER:

Morgan Brubaker

SIGNATURE:

/MB/

DATE SIGNED:

07/02/2018

Total Attachments: 25

source=Affidavit - SMG Savor Trademark-signed#page1.tif
source=Affidavit - SMG Savor Trademark-signed#page?2.tif
source=Affidavit - SMG Savor Trademark-signed#page3.tif
source=Affidavit - SMG Savor Trademark-signed#page4.tif
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AFFIDAVIT TO CONFIRM THE CORRECT ENTITY NAME
OF THE ORIGINAL REGISTRANTS FOR
U.S. TRADEMARK REGISTRATION NO. 3372097
ARE SMG, SMG HOLDINGS I, LLC AND SMG HOLDINGS II, LL.C

I, _ John Bumns , do hereby declare as follows:

Executive Vice President, Chief
I am the Financial Officer and Secretary  of SMG, a General Partnership. I have knowledge of the facts stated

herein and, if called as a witness, could and would testify competently to the matters set forth below.

The name of one of the applicants on the following trademark application, which has subsequently
registered, was inadvertently filed incorrectly as “SMG General Partners” instead of “SMG”.

Trademark App. No. Reg. No. Stitiis
App. Date Reg. Dite

SAVOR ... 77179248 3372097 Registered
05/11/2007 01/22/2008

This was a clerical error where “General Partners” was mistakenly used as part of the entity name.
Attached is a Certified Copy of the Articles of Incorporation of SMG as well as a copy of the Amended and Restated
Joint Venture Agreement of SMG, the correct legal entity that filed the trademark application listed above along
with SMG Holdings I, LLC and SMG Holdings II, LLC. “SMG General Partners” did not exist at the time of the
filing of the application and does not exist at this time.

The undersigned, being hereby advised that willful false statements and the like so made are punishable by
fine or imprisonment, or both, under 18 U.S.C. 1001, and that such willful false statements may jeopardize the
validity of the application or any resulting registration, declares that the facts set forth in this application are true; all
statements made of his own knowledge are true; and all statements made on information and belief are believed to
be true.

SMG.
" «‘\ s ™
& i o5 . = 3 e
Dated: March 1, 2018 By: ¥ LN ? . \g*:;@

Nanme: John Burns

Title: Executive Vice President, Chief Financial Officer and Secretary
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
01/03/2018

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
SMG

I, Robert Torres, Acting Secretary of the Commonwealth of Pennsylvania, do hereby certify that
the foregoing and annexed is a true and correct copy of

Fictitious Creation filed on Oct 31, 1991 - Pages (1)
Fictitious Amendment filed on May 5, 1999 - Pages (3)
Fictitious Amendment filed on Aug 2, 2007 - Pages (3)
Fictitious Amendment filed on Nov 21, 2012 - Pages (3)

which appear of record in this department.

I¥ TESTIMONY WHEREOF, 1 have hereunto set
my hand and caused the Seal of the Secretary's
Office fo be affixed, the day and vear sbove written

e ¢
;{Z“&*‘»?LEXMW

acting Secretary of the Commamwealth

Certification Number: TSC180103110962-1

Verify this certificate online at http://www.corporations.pa.gov/orders/verify
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AFPMCA‘!’!O& FOR REGISTRATICN OF RICTITIOUS NAME
| DACBSAS1Y P 1

in complisnce with the requiremarms of 84 Pa. C.8. § 811 {relting to reglatration), the undersigned amiayass) dasking 1o
register a fictilous name under 54 Pn. C.8. Ch. 3 (relsing (o ficttioua names), hereby stais(z) thai

1. The ficttlous rame is;____Sn
2. The odomss, Inchuing streat end numbar, § any, of the principr! place of bualness s: (P.0. Box alons 9 nst seoapiable)

70) _Market Street, Ath Floox, Philadelphis, Penngvlvanis 101 0
Numnes and Suest Caty Eists Zp County

3. A brie! matement of the character or nature of the businass e Yanaging and operating public asgemhly

facilities,
4. The nmme and address, including strest and rumber, § any, of Individual(s) imerestad In the m&w Is {are):
Hams 8orenk and Mumber Sty Zp
fo
N/a
5. \mn m;m:g "o each enilty, other then an Individual, interestad ' auch business s (ere:
Form of Batley Cogentzing Jusbsicy , Hrie. Adergee | R4 Rogiiares Ofoe, ¥ ary
A Facilitdes 1209 Orange Street
Management, Inc, gorooration Delawaxe. Wwilminaton, DE lasol
engy N . 201 w. Madigon &t
FMG Partners ga?mg%smn Lllinois Chigugo, IL BO606

EM1 Assoclates general partnership Permnsylvoy Hia 1l E. wimn@woad Rd. , Wynnawg@é ; BAO15096
8. The agplisem i tamifler with B o eﬁﬁe@&@ﬂsmgmmﬁ@mmwmﬁmgm 3
At dave P evestn avy wittusive o other gkt i Bhe Rewlous nams,

7. [Optionz) Tha namals) ef the 2gerei). B sy, sy ono of whom b stz 10 v 1 e

i bebsdl of ot ian o, b sl
i TESTIMONY WHERBOP, o wieraionsd have oaumsd Wik 7 Cisunion 1o e swened thin dame of
Ootobar i 91
fingadidunt Bigmetuseh vl Blgaomues)
. {ineheldual Bignatus) frsblaiuni Signmure)

1y

A S N
Shpmst
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| MAY 05 1999
“Microfilm Number. i Filed with the Department of State on.
i -

Entity Numbet.222 9 % e %

A ecretary of MC%manwea!th >

APPLICATION FOR AMENDMENT, CANCELLATION OR WITHDRAWAL
i FICTITIOUS NAME

DSCB:54-312/313 {Rev 91)

Indicate type of transaction {check one):

X_ Application for Amendment of Flctitious Name Registration (54 Pa.C.S. § 312)
— Application for Cancellation of Flctitious Name Registration (54 Pa.C.S. § 313)
— Application for Withdrawai from Fictitious Name Reglstration (54 Pa.C.S. § 313)

In compliance with the requirements of 54 Pa.C.S.Ch.3 (relating to fictitious names), the undersigned entity or entitie:
desiring to amend, cancel or to withdraw from a fictitious name registration, hereby state{s) that;

1. The fictitious name as heretofore registered is.....Spectacor Management Group

2. The address of the principal place of business of the business or other activity carried on under or through the fictitious
name, including number and street, i any, is (the Deparntment is authorized to conform 1o the records of the Department)

701 Market Street, 4th Floor, Philadelphia PA 19106 Philadelphia
Number and Streat City Stste Zip County

3. The last preceding filing with respeci to this fictitious name was made in the Department of State on 10/31/21

{Date)
adf

(Roli and Film)
4. (Check one or more of the following, as appropriaie):

A. X_ The fictitious name has been changed to: SMG

B. ... The principal place of business set forth in Paragraph 2 has been changed to (PO Box alone is not acceptable):

Number and Street City State Zip County

C. ... The following party(ies) has(have) been added to the registration and their signature(s} appear(s) at vhe end of this
application:
Name Number and Street Cilty State Zip

L1
Li
[
o)
~

nd TRADEMARK
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DSCB:54-312/313 (Rev 21)-2

D. X_. The following panty(ies) ,»has(hgyje);w_‘qmqrawn from the business or other activity carried on under or through the fictitiou
name and their signature(s) appear(s) at the end of this application:
Name Number and Street City State Zip

SMI Associates 1 Corestates Complex Philadelphia PA 19148529

E. __The fictitious name registration Is cancelled.

5. A brief statement of the character or nature of the business or other activity to be carried on under or through the fictitiou

name is: _Managing and operating public assembly facilities

6. {Strike out if 8 withdrawal or cancellation): This amendment, without reference to any other filing, sets forth all informatic
with respact to the fictitious name which would be required in an original filing under the Fictitious Names Act.

7. (Strike out if a withdrawal or cancelietion): The applicant is familiar with the provisions of 54 Pa.C.8. § 332 (relating to effe
of registration) and understands that fiing under the Fictitious Names Act does niot create any exclusive or other right in
the fictitious name. :

8. {Optional - See instruction F): This application has been executed by an agent heretofore designated for that purpose
a prior filing in this registration.
d

o .
IN TESTIMONY WHEREOF, the undersigned has{have) caused this application to be executed this 22 day

Pecewhon 1948

Whhdrawing pari sﬁgnat% Adding partles signature(s)
SM1 Asgociaps,
By:

MV aurr B
sicts: Prvoll Spobise Tue G

All current partles signature(s)

£RA Facilities Management, Inc.
“{Name of tnity)

aY: WL

7 Ngpe o Entity)

BY: /Y74

— = T signature
&/ L. Fmdeﬂi,?:gﬂfw@;ww (am d FrATEIN ai a&:n{z o
TmE._Yiee Presdent mw:WmW Veesrdeyt gﬁﬁmm% s
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CONSENT TO USE OF SIMILAR NAME |~
DSCE:17.3 (Rev 61)

Pursuant to 19 Pa. Coda § 17.3 (ralating to use of a confusingly simitar name) the undersigned association, desiring
1o consant to the use by another association of a name which Is confusingly simiiar to its name, hersby certifles that:

1. The nams of tho assoclaiion executing this Consent ta Uss of Similar Name is! MG, Inc.

2. The (s} address of this assaclation's curment reglstered office In this Comronwealth or {b) neme of its commercial registerec
office provider and the county of venue is (the Department Is heraby authorized to corract the following informstion {0
confarm to the racords of the Department):

() 531 N Qm;’/,rjj; Ave. New Berlinvilie, £ | G54
C

Number snd Street hy Stata Zip County

{b) /8! e - 1

Nama of Caramerclal Raglaterad Offias Provider - Couny

For an assoclation reprasented by 8 commercial registerad office provider, tha coumty in (b} shall ise desmad tha county Iy which 8
assoclation Is located for venus and offiial publicetion purposes. ‘ |

Ny th %G
3. The date of i incorporstion or other organization Is: \J AN "2/2/,/ “5 i / 7‘? /
4. The stetute undar which it was incorporeted or otherwise organized le: L A Busess Law JU—

8. The association(s) entitied 10 the benafit of this Consant to Use of Similar Nama ia (are):

_ARA Facilities Wapagemeni, Inc. and FHG Tartpers

6. A checl in this box: . lndicates that the assocletion executing this Gonsert to Lge of Similar Name lg the param or prir
afiistas of a group of assoclations using the sams Aams with geographie or cther designations, and thet such azsaclaﬁ?m
is suthorized 1o and does hereby act on bahalf of all such affiizted associztions, Including the foliowing {(ses 19 Pa. Cods

5 17.3 {&) )

1N TESTIMONY WHEREOGF, the undsrelgned assoclation has caused this consent to bs signed by a culy autharized oflic
thareof this /0 day of Iﬁ?ﬂ’“/ 49 99

(igﬂ&mm}
yF e CEO

o, L K COMPANY TRADEMARK
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Entity #: 2059466
Date Filed: 08/02/2007
Pedro A. Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Fictitious Name

Amendment, Withdrawal, Cancellation
(54 Pa.C.S.)
&1 Amendment (§ 312)
11 Withdrawal (§ 313)
L1 Cancellation (§ 313)

Name Document will be returned to the
SMG name and address you enter to
Address the left.
701 Market Street =
City State Zip Code
Phila. PA

Commonwealth of Pennsylvania
FICTITIOUS NAME AMENDMENT 3 Page(s)

T0721564086
In compliance with the requirements of 54 Pa.C.S. Ch.3 (relating to fictitious names), the undersigned entity or entities,
desiring to amend, withdraw or cancel from a fictitious name registration, hereby state(s) that:

1. The fictitious name is:
SMG

2. The address of the principal place of business, including number and street, if any, is (the Department is
authorized to conform to the records of the Department):

701 Market Street Philadelphia PA 19106
Number and street City State Zip County

3. The last preceding filing with respect to this fictitious name was made in the Department on

_5_/5_/_9(%3&3) at (Roll and Film).

4. A brief statement of the character or nature of the business or other activity to be carried on under or through

the fictitious name is: ] . s 1 g
Management of sports, entertainment and convention facilities.

PA DEPT. OF STATE

AUG 02 2007 TRADEMARK
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DSCB:54-312/313-2

5. Check one or more of the Jollowing, as appropriate:

D_ The fictitious name has been changed to:

Q The principal place of business set forth in paragraph 2 has been changed to (PO Box alone not acceptable):

Number and street City State Zip County

K The following party(ies) has (have) been added to the registration and their signature(s) appear(s) at the end of
this application.

Name Number and street Ci te i
SMG Holdings I, LLC 701 Market St.  Patla B 14%06
SMG Holdings II, LLC 701 Market St. Phila PA 19106

Q The following party(ies) has (have) withdrawn from the business and their signature(s) appear(s) at the end of
this application.

Name Number and street City State Zi%
Aramark Facilities 1101 Market St. Phila PA 19107

Management, Inc.

FMG Partners 71 S. Wacker Dr. Chicago IL 60606

D_ The fictitious name registration is cancelled.

6. Check boxes for Application Jor Amendment Only:

E This amendment, without reference to any other filing sets forth all information with respect to the fictitious
name which would be required in an original filing under the Fictitious Names Act.

x1 The applicant is familiar with the provisions of 54 Pa.C.S. § 332 (relating to effect of registration) and

understands that filing under the Fictitious Names Act does not create any exclusive or other right in the
fictitious name.

7. Optional-See Instruction F: This application has been executed by an agent heretofore designated for that
purpose in a prior filing in this registration.

TRADEMARK
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IN TESTIMONY WHEREOF, the undersigned has (have) caused this Application for Amendment, Withdrawal or
Cancellation of/from Fictitious Name to be executed this

23 day of July, 2007.

Adding party(ies) signature(s) Withdrawing party(ies) signature(s) All current party(ies) signature(s)
SMG Holdings I, LL.C Aramark Facilities Mgt, Inc.
Name of Entity Name of Entity
€.
Sigrature Signature
Vice President Vice President
Title Title
SMG Holdings II, LL.C FMG Partners
Name of Entity Name of Entity Name of Entity
e
Siprfature S/énature Signature
Vice President Vice President
Title Title Title
TRADEMARK
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¥

Entity #: 2059466
Date Filed: 11/21/2012
Carol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS

Fictitious Name

Amendment, Withdrawal, Cancellation
(54 Pa.C.S.)
_*_ Amendment (§ 312)
__ Withdrawal (§ 313)
___ Cancetlation (§ 313)

Name Document will be returned to the

—_———

439955 - |

Corporation Service Company

Fimaucipiig, 1 1o ive

Commonwealth of Pennsylvania
FICTITIOUS NAME AMENDMENT 3 Page(s)

T

1233147055
In compliance with the requirements of 54 Pa.C.S. Ch.3 (relating to fictitious names), the undersigned entity or entities,
desiring to amend, withdraw or cancel from a fictitious name registration, hereby state(s) that:

1. The fictitious name is:
SMG

2. The address of the principal place of business, including number and street, if any, is (the Department is
authorized to conform to the records of the Department):

701 Market Street, Philadelphia, PA 19106
Number and street City State Zip County

3. The last preceding filing with respect to this fictitious name was made in the Department on

8207 (Date) at (Roll and Film).

4. A brief statement of the character or nature of the business or other activity to be carried on under or through
the fictitious name is:
Management of sports, entertainment and convention facilities.

0ROV 21 PiiE Zh

1.

pA DEPT OF STATE TRADEMARK
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DSCB:54-312/313-2

5. Check one or more of the following, as appropriate:

__ The fictitious name has been changed to:

_X _The principal place of business set forth in paragraph 2 has been changed to (PO Box alone not acceptable):

300 Conshohocken State Road, Suite 450, West Conshohocken, PA 19428 Montgomery County

Number and street Gty sme  Zp  Cowmy
The following party(lcs) has (have) been added to the registration and their signature(s) appear(s) at the end of
this application.

Name Number and street City State Zip

___ The following party(ies) has (have) withdrawn from the business and their signature(s) appear(s) at the end of
this application.
Name Number and street City State Zip

The fictitious name registration is cancelled.

6. Check box for Application for Amendment Only:

This amendment, without reference to any other filing sets forth all information with respect to the fictitious
name which would be required in an original filing under the Fictitious Names Act.

7. Optional-See Instruction F: This application has been executed by an agent heretofore designated for that
purpose in a prior filing in this registration.

PA DEE ' TRADEMARK
REEL--006360-FRAMEO0536—
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DSCB:54-312/313-3

IN TESTIMONY WHEREQF, the undersigned has (have) caused this Application for Amendment, Withdrawal or
Cancellation offfrom Fictitious Name to be executed this
h .
M-} day of K Z()n——
Adding party(ies) signature(s) Withdrawing party(ies) signature(s) All current party(ies) signature(s)
SMG Holdings |, LLC SMG Holdings II, LLC
Name of Entity Name of Entity Name of Entity
Pl
{ ;'S;,([w{_ @/_\ e
W Signature Signature Signature
£ x4¢ Vice President Exet, Vice President
Title Title Title
TRADEMARK




FIFTH
AMENDED AND RESTATED
JOINT VENTURE AGREEMENT OF
SMG

This Fifth Amended and Restated Joint Venture Agreement dated and effective as of June

14th, 2007 by and among
SMG HOLDINGS I, LLC, a Delaware limited liability company
-and-
SMG HOLDINGS II, LLC, a Delaware limited liability company,
(together, the “Partners”)
amends and restates in its entirety the Fourth Amended and Restated Joint Venture Agreement
dated as of December 31, 2000 (the “Prior Agreement”) by and between ARAMARK Facilities
Management, Inc. (“ARAMARK?”), a Delaware corporation, FMG Partners (“FMG”), an Illinois
general partnership, and FMG/AFM Joint Venture (“AFM”), a Pennsylvania general partnership,
and shall be and become the Joint Venture Agreement of SMG (the “Partnership”).
PRELIMINARY STATEMENT

WHEREAS, the Partners have acquired the Partnership Interests in the Partnership from
ARAMARK, FMG and AFM, effective as of the date hereof; and

WHEREAS, the Partners hereto desire to amend and restate the Prior Agreement with
respect to the Partnership to reflect their new arrangements as partners thereof;

NOW, THEREFORE, IT IS HEREBY AGREED, by and among the parties hereto, as

follows:

ARTICLE L.
DEFINED TERMS

For purposes hereof, the following respective meanings indicated below:

TRADEMARK
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“Act” means the Uniform Partnership Act as enacted in the Commonwealth of
Pennsylvania and as the same may hereafter be amended from time to time.

“Agreement” means unless the context otherwise requires, this Joint Venture Agreement,
as the same may hereafter be amended in accordance with the provisions hereof.

“Business” means the business of managing and operating Facilities (including the
provision of operational consulting services) whether by management contract,.lease or
otherwise and parking facilities associated therewith and any other business that the Partners
elect for the Partnership to engage in from time to time.‘

“Capital Account” means, as to any Partner, the capital account maintained for each

Partner, which capital accounts shall be maintained, and shall be subject to adjustment, strictly in
accordance with Section 3.03.

“Code” shall mean the United States Internal Revenue Code of 1986, as amended, or any
replacement or successor code thereto.

“Facilities” shall mean the stadiums, sports arenas, convention centers, theatres, other
public assembly facilities, and related facilities but shall not include hotels, or ancillary facilities
which are physically or functionally integral to the operation of a hotel or resort project,
transitory facilities such as tents and national and state parks.

“Net Profits” or “Net Losses” shall mean, for each fiscal year or other period, an amount
equal to the Partnership’s taxable income or loss for such year or period, determined in
accordance with Section 703(a) of the Code (for this purpose, all items of income, gain, loss or
deduction required to be stated separately pursuant to Section 703(a)(1) of the Code shall be

included in taxable income or loss), with the following adjustments:

TRADEMARK
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1) Any income that is exempt from federal income tax and not otherwise
taken into account in computing Net Profits or Net Losses pursuant to this paragraph (i)
shall be added to such taxable income or loss;

(i) Any expenditures described in Section 705(a)(2)(B) of the Code or treated
as Section 705(a)(2)(B) of the Code expenditures under Treasury Regulation Section
1.704-1(b)(2)(iv)(i) of the Code and not otherwise taken into account in computing Net
Profits or Net Losses pursuant to this paragraph (ii) shall be subtracted from such taxable
income or loss;

(iii)  Gain or loss resulting from any disposition of property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by
reference to the book value of such property as recorded on the Partnership’s books rather
than its adjusted tax basis; and

(iv)  In lieu of the depreciation, amortization, and other cost recovery
deductions taken into account in computing taxable income or loss, there shall be taken
into account Depreciation.

“Partner(s)” shall mean SMG Holdings I, LLC and SMG Holdings II, LLC and their
respective transferees and successors in interest who may hereafter be admitted to the
Partnership in accordance with the provisions of this Agreement.

“Partnership” shall mean the joint venture, in partnership form, being continued pursuant
to this Agreement.

“Partnership Interest” shall mean the ownership interest of a Partner in the Partnership

from time to time, including the right of such Partner to any and all benefits to which such

Partner may be entitled as provided in this Agreement and under the Act as a Partner, together

TRADEMARK
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with the obligations of such Partner to comply with all of the terms and provisions of this
Agreement and of the Act.

‘Regulation” shall mean the Income Tax Regulations adopted by the United States

Internal Revenue Service pursuant to Section 704(b) of the Code.

“Subpartnership(s)” shall mean those partnerships or other entities formed by the
partnership for the purpose of engaging in the Business.

All references in this Agreement to particular sections or articles shall, unless expressly
otherwise provided or unless the context otherwise requires, be deemed to refer to the specific
sections or articles in this Agreement. In addition, the words “hereof”, “herein”, “hereunder” and
words of similar import refer to this Agreement as a whole and not to any particular section or
article. All pronouns and variations thereof used herein shall, regardless of the pronouns actually
used, be deemed to refer to the masculine, feminine, neuter, singular or plural as the identity of
the person or persons may, in the context in which such pronoun is used, require.

ARTICLE II.
ORGANIZATION

201 Continuation. The Partners agree that the rights and liabilities of the Partners
shall be as provided in the Act except as otherwise herein expressly provided. Promptly upon the
execution and delivery hereof, or as soon as necessary under applicable law the Partners shall
cause such notice, instrument, document, certificate or statement of Partnership as may be
required by applicable law, and which may be necessary to enable the Partnership to continue
conduct its business, and to own its properties, under the Partnership name, to be filed or
recorded in all appropriate public offices.

2.02 Name. The name of the Partnership shall be “SMG”, and all transactions of the

Partnership, to the extent permitted by applicable law, shall be carried on and completed in such

TRADEMARK
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name or in the name “Superior Management Group”, including, without limitation, the holding
of legal or beneficial title to any properties, real and personal, which may at any time during the
term of the Partnership be owned or leased by the Partnership.

2.03 Principal Office. The principal office of the Partnership shall be located at 701

Market Street, 4th Floor, Philadelphia, Pennsylvania or at such other place or places as the
Partners may, from time to time, determine.

2.04 Purpose. The purpose of the Partnership shall be to engage in the Business. In
connection with the foregoing, but subject to all of the terms, covenants, conditions and
limitations contained in this Agreement, the Partnership shall have full power and authority to
hold, mortgage, grant security interests in, manage, operate, lease, alter, improve and maintain its
properties, to sell the same, in whole or in part, and to acquire and construct additional property
as approved by the Partners. In addition, the Partnership may form Subpartnerships for the
purpose of the foregoing.

2.05 Term. The term of the Partnership shall continue until the first to occur of (i)
December 31, 2050; or (ii) termination of the Partnership by operation of law or pursuant to any
of the terms of this Agreement, unless the Partnership is reconstituted as provided herein or by
law. ~

2.06 Partnership Assets. All of the assets, liabilities, revenues, expenses, gains, losses,

credits, capital and debt service attributable to the activities of the Partnership shall belong to and

be recorded upon the books of the Partnership.
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ARTICLE IIL.

CAPITAL CONTRIBUTIONS AND OTHER PARTNER FUNDINGS

3.01 Capital. The total capital of the Partners in the Partnership from time to time shall
be referred to as the Partner’s “Capital.”

3.02 Additional Capital Contributions. The Partners are not required to make

additional Capital contributions to the Partnership.

3.03 Capital Accounts. A Capital account shall be maintained for the Partnership on

the books of the Partnership, which account shall set forth the Capital of the Partners in the
Partnership. Such Capital account shall be adjusted to reflect the Partners’ shares of allocations
and distributions and any additional Capital contributions to the Partnership or withdrawals of
Capital from the Partnership. Such Capital account shall further be adjusted to conform to the
Treasury Regulations under Section 704(b) of the Internal Revenue Code of 1986, as amended

(the “Code”), as interpreted in good faith by the Partners.

3.04 No Third Party Beneficiaries. The right or obligation of any Partner to make
capital contributions or guarantees or to provide security or to pursue any other right or remedy
hereunder or at law or in equity shall not confer any right or claim upon or otherwise inure to the
benefit of any creditor or other third party having dealings with the Partnership, it being
understood and agreed that the provisions of this Agreement shall be solely for the benefit of,
and may be enforced solely by, the parties hereto and their respective successors and assigns.

ARTICLE IV.
ALLOCATIONS AND OTHER TAX AND ACCOUNTING MATTERS

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

Partnership’s Profit and Loss is allocated to the Partners, every item of income, gain, loss,
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deduction and credit entering into the computation of such Profit or Loss applicable to the period
during which such Profit or Loss was realized shall be allocated to the Partners.

4.02 Distributions. Distributions shall be made to the Partners at such times and in
such amounts as may be determined in the sole discretion of the Partners. Notwithstanding any
provision to the contrary contained in this Agreement, the Partnership shall not make a
distribution to the Partners on account of its interest in the Partnership if such distributipn would
violate applicable law.

4.03 Fiscal Year. The fiscal year of the Partnership shall be the calendar year.

4.04 Tax Elections and Returns. The Profits or Losses incurred by the Partnership for

each taxable year shall be determined on an annual basis. For each taxable year in which the
Partnership realizes Profits or Losses, such Profits or Losses, respectively, shall be allocated to
the Partners. As used herein, “Profits” and “Losses” mean, for each fiscal year or other period,
an amount equal to the Partnership’s taxable income or loss for such year or period, determined
in accordance with Section 703(a) of the Code (for this purpose, all items of income, gain, loss or
deduction required to be stated separately pursuant to Section 703(a)(1) of the Code shall be
included in taxable income or loss), with the following adjustments:
(i) Any infome of the Partnership that is exempt from federal income tax
and not otherwise taken into account in computing Profits or Losses shall be added to such

taxable income or loss; or

(i1) Any expenditures of the Partnership described in Section 705(a)(2)(B)
of the Code or treated as Section 705(a)(2)(B) of the Code expenditures pursuant to
Regulations Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing

Profits or Losses shall be subtracted from such taxable income or loss.
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ARTICLE V.
MANAGEMENT AND OPERATING MATTERS

The business and affairs of the Partnership shall be managed by the Partners.
Subject to the express limitations contained in any provision of this Agreement, the Partners
shall have complete and absolute control of the affairs and business of the Partnership, and shall
possess all powers necessary, convenient or appropriate to carrying out the purposes and
business of the Partnership, including, without limitation, doing all things and taking all actions

necessary to carrying out the terms and provisions of this Agreement.

Subject to the rights and powers of the Partners and the limitations thereon
contained herein, the Partners may delegate to any person any or all of his powers, rights and
obligations under this Agreement and may appoint, contract or otherwise deal with any person to

perform any acts or services for the Partnership as the Partners may reasonably determine.

The Partners may, from time to time as they deem advisable, appoint officers of
the Partnership (the “Officers”) and assign in writing titles (including, without limitation,
President, Vice President, Secretary and Treasurer) to any such person. Unless the Partners
decide otherwise, if the title is one commonly used for officers of a business corporation formed
under Pennsylvania Law, the assignment of such title shall constitute the delegation to such
person of the authorities and duties that are normally associated with that office. Any delegation

pursuant to this Article may be revoked at any time by the Partners.
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ARTICLE VL
TRANSFER OF PARTNERSHIP INTERESTS

The Partners may transfer, assign, pledge or hypothecate, in whole or in part, their

interest in the Partnership, as determined in the sole discretion of the Partners.

ARTICLE VIL
DISSOLUTION AND LIQUIDATION

7.01 Dissolution. The Partnership shall be dissolved and its business wound up and
terminated upon the happening of any of the following events, whichever shall first occur:
(a) The determination by all Partners to dissolve the Partnership;

(b)  The expiration of the term provided for in Section 2.05.

ARTICLE VIIL
MISCELLANEOUS

8.01 Further Assurances. Each Partner agrees to execute, deliver, file, record and

publish such further amendments to certificates, instruments and documents, and do such other
acts and things as may be required by law, or as may be required to carry out the intent and
purposes of this Partnership Agreement.

8.02 Notices. All mnotices, demands, consents, approvals, requests or other
communications which any of the parties to this Agreement may desire or shall be required to be
given hereunder shall be in writing and shall be given by registered or certified mail, return
receipt requested, or by personal delivery, or delivery via private air freight service, the cost and

expense of such delivery to be borne by the sending party or by facsimile. Except as set forth in

Section 9.02, as to which notice is to be given only to the chief executive officer or the next

ranking chief executive officer of the Partnership, all notices shall be addressed as follows:
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To SMG Holdings I, LLC:

With a concurrent copy to:

With a concurrent copy to:

To SMG Holdings II, LLC:

With a concurrent copy to:

c/o SMG Holdings, Inc.

American Capital Strategies, Ltd.

505 Fifth Avenue, 26th Floor

New York, NY 10017

Attention: Pankaj Gupta / Dan Cohn-Sfetcu
Facsimile: (212) 213-2060

e-mail: Pankaj.Gupta@ AmericanCapital.com
dan.cohn-sfectu@ AmericanCapital.com

American Capital Strategies, Ltd.

2 Bethesda Metro Center, 14th Floor
Bethesda, MD 20814

Attention: Compliance Officer
Facsimile: (301) 654-6714

Weil, Gotshal & Manges, LLP

767 Fifth Avenue

New York, NY 10153

Attention: Christopher Aidun, Esq.
Facsimile: (212) 310-8007

e-mail: christopher.aidun @weil.com

c/o SMG Holdings, Inc.

American Capital Strategies, Ltd.

505 Fifth Avenue, 26th Floor

New York, NY 10017

Attention: Pankaj Gupta / Dan Cohn-Sfetcu
Facsimile: (212) 213-2060

e-mail: Pankaj.Gupta@ AmericanCapital.com
dan.cohn-sfectu@AmericanCapital.com

American Capital Strategies, Ltd.

2 Bethesda Metro Center, 14th Floor
Bethesda, MD 20814

Attention: Compliance Officer
Facsimile: (301) 654-6714

10
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With a concurrent copy to:

Weil, Gotshal & Manges, LLP

767 Fifth Avenue

New York, NY 10153

Attention: Christopher Aidun, Esq.
Facsimile: (212) 310-8007

e-mail: christopher.aidun @ weil.com

8.03 Governing Law. This Agreement is made pursuant to and shall be govémed by

and construed in accordance with the laws of the Commonwealth of Pennsylvania.

8.04 Captions. All articles and section headings or captions contained in this
Agreement are inserted only as a matter of convenience and for reference and in no way define,
limit, extend or describe the scope of this Agreement or the intent of any provision hereof.

8.05 Successors and Assigns. Except as otherwise provided herein, this Agreement

shall be binding upon the parties hereto and their respective executors, administrators, legal
representatives, heirs, successors and assigns, and shall inure to the benefit of the parties hereto,
and, except as otherwise herein expressly provided, their respective executors, administrators,
legal representatives, successors and assigns.

8.06 Extension not a Waiver. No delay or omission in the exercise of any power,

remedy or right herein provided or otherwise available to a party or to the Partnership shall
impair or affect the right of such Partner or the Partnership thereafter to exercise the same. Any
extension of time or other indulgences granted to a Partner hereunder shall not otherwise alter or
affect any power, remedy or right of any other Partner or of the Partnership, or of the obligations
of the Partner to whom such extension or indulgence is granted.

8.07 Severability. If any provision of this Agreement or application to any party or

circumstances shall be determined by any court of competent jurisdiction to be invalid or

11
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unenforceable to any extent, the remainder of this Agreement or the application of such
provision to such person or circumstances, other than as to which it is so determined invalid or
unenforceable, shall not be affected thereby and each provision shall be valid and shall be
enforced to the fullest extent permitted by law.

8.08 Entire Agreement. This Agreement contains the entire understanding and

agreement of the parties hereto relating to the subject matter hereof and all prior agreements
relative hereto which are not contained herein are terminated. Amendments, variations,
modifications or changes herein may be made effective and binding upon the Partners by, and
only by, setting forth the same in a document duly executed by each Partner, and any alleged
amendment, variation, modification or change herein which is not so documented shall not be
effective as to any Partner.

8.09 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, and all of which, when taken together, shall be deemed one
agreement, but no counterpart shall be binding unless an identical counterpart shall have been

executed and delivered by each of the other parties hereto.

12

TRADEMARK
REEL: 006369 FRAME: 0549




IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly

executed as of the day and year first above written.

SMG HOLDINGS I, LLC

By: SMG Holdings, Inc.,
its sole member

By: +'\ . UJ@!&.‘,
Name: Harold Westley I
Title: _President and Chief Executive Officer

SMG HOLDINGS II, LLC

By: SMG Holdings, Inc.,
its sole member

By: H‘ \)\) ﬁh&q
Name: Harold Westley |
Title: _President and Chief Executive Officer
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