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Articles of Orgamzatlon
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C R. S )-

1. The domestic entity name of the hmlted liability company is
Collins. Anderson Philp Public Affairs, LLC
(The name of a limited Izabzhty company must contam the term or abbreviation

“limited Iiabthty company Itd Ilabzlzty company “limited liability co.”, “Itd.
liability co.”, “limited”, “lc”, or “lid.”, See §7-90-601, C.R.S.)

(Caution: The use of certain terms or abbreviations are restricted by law. Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

403 S. Reed Court

Street address
(Street number and name)

Lakewood CO - 80226
(City) (State) _- {(ZIP/Postal Code)
v Umtecf States
(Province — if applicable) (Country)
Mailing address : :
(leave blank if same as street address) -~ (Street number and name or Post Office Box information)
(City) " (State) - (ZIP/Postal Code)
(Province — if applicable) - (Country)

3. The registered agent name and registered agent address of the limited liability company s initial registered

agent are
Namie
(if an individual) : ‘
’ (Last) (First) (Middle) - (Suffix)
OR o
(if an entity) Hackstaff Law Group LLC

I Cautton Do not prowde both an individual and an entity name.)

1601 Blake St

'Street address

(Street number and name)

Suite 310
Denver _ co 80202
- (Ciy) (State) (ZIP Code)
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Mailing address

(leave blank if same as street address) .  (Street number and name or Past Qffice Box information)
(8(0]
(City) (State) (ZIP Code)

‘ e followmg statement is adopted by marking the box.)
V] The person appomted as reglstered agent has consented to bemg so appointed.

4. The true name and mailing address, of the person forming the limited liability company are

Name
(if an individual) : :
{Lasy) . (First) © T (Middle) (Suffix)
OR o
(if an entity) Hackstaff Law Group LLC

(Caution: Do not provide both an individual and an entity name.)

1601 Blake St

Mailing address :
: (Street number and name or Post Office Box information)
Suite 310 ,
Denver i : CO - 80202 -
(City) (ZIP/Postal Code)
Umted States
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

[] The limited liability company has one or more additional persons forming the limited liability
* company and the name and mailing address of each such person are stated in an attachment.

+

5. The management of the limited liability company is vested in -
(Mark the applicable box.)

one Or mMore managers.
OR '
[ the members.

6. (The following stat.ement is adopted by marking the box.)
There is at least one member of the limited liability company.

7. (If the following statement applies, adopt the statement by marking the box and include an attachment.)

~ [[] This-document contains additional information as providéd by law.

8. (Caution: Leave blank if the document does not have a delayed eﬁ%cttve date. Statmg a delayed ejj?zctzve date has
significant legal consequences. Read instructions before entering a date.)

- (If the followmg Sstatement applies, adopt the statement by entering a date and, if applicable, time using the required, férmar. )
" The delayed effective date and, if applicable, time of this document is/are

(mm/ddfyyyy howr:minute am/pm)
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" Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

‘This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.

/

9. The true name aqd mailing address of the individual causing the document to bé delivered for filing are

Nicolais ' Mario Daniel Al
(Last) (First) (Middle) (Suffix)
1601 Blake St ' :
. (Street number and name or Post Office Box information)
Suite 310 :
Denver -~ CO 80202
Ciyy) - (State) (ZIP/Postal Code)
: United States
(Province — if applicable) (Country)

(If the follbwing statement apﬁlies, adopt the statement b;v marking the box and include an attachment.)

[J This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing. '

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are fumished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be

- amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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Prepared By: _
Hackstaff Law Group LLC

1601 Blake Street, Suite 310
Denver, CO 80202 -
303.534.4317
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COLLINS ANDERSON PHILP PUBLIC AFFAIRS LLC "
Operatmg Agtreement

Thls Operating Agreement (this “Agreement”) is entered into this day of

, 2011, by and among the signatories hereto.

Explanatory Stateme_nt

The parties have agreed to organize and operate a limited liability company in accordance
with the tertms and subject to the conditions set forth in this Agreem
NOW, THEREFORE, for good and valuable conside arties, intending legally to -
be bound, agtree as follows:

Section.
DefinediT'e

& specified in this Section 1. Other

. The following capifalized terms shall have the meanihg
1t.,this Agreement, those terms shall

terms are defined in the text of this Agreement; and, through
have the meanings respectively ascribed to

asid med obligated to testore pursuant to Regulation
ie., the Interest Holder's Share of Minimum Gain and

“Adjusted Capital iie” means, as of any day, an Interest Holder's total Capxtal Contributions less
all amounts actually di; ibuted to the Interest Holder pursuant to Sections 4.2.(C)(4)(a) and 4.4
hereof. If any Interest i transferred in accordance with the terms of this Agreement, the transferee
shall succeed to the Ad]usted Capital Balance of the transferor to the extent the Adjusted Capital
* Balance relates to the Interest transferred.

“Affiliate” means, with respect to any Member, any Person: (i) which owns directly or indirectly more
than 50% of the voting interests in the Member; or (i) in which the Member owns directly or |
indirectly motre than 50% of the voting interests; or (iii) in which more than 50% of the voting
~ interests are owned directly or indirectly by a Person WhO has a relationship with the Member
described in clause (1) or (i) above.

CAP PUBLIC AFFAIRS
Operating Agreement -
February 22, 2011
Page 2 of 28
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“Agreement” means this Agreement, as. amended from time to time.

“Capital Account” means the account. maintained by the Company for each Interest Holder in
accordance with the following provisions: : '

@) - an Interest Holder's Capital Account shall be credited with the Interest Holder's Capital
Contributions, the amount of any Company liabilities assumed:by the Interest Holder (or
which are secuted by Company property distributed to the Jnterést Holder), the Interest
Holder's allocable share of Profit and any item in the nature of income or gain specially -
allocated to such Interest Holder pursuant to the Pt -of Section IV (other than

: Secnon 4.3(C)); and .

(1) an Interest Holder's Capital Account shall Be !

losses speclally allocated to the Tnterest Hold
(other than Section 4.3(C)):

If any Interest is transferred pursuant to the ¢
the Capital Account of the transferor to'

“Capzla/ Transaction’ means any transaction not in the ordinary course of business which results in
the Company's receipts6f cash or other consideration other than Capital Contributions, mcludmg,
without limitation, pro\ceeds of sales or exchanges or.other dispositions of property not in the
ordinary course of business; financings, reﬁnancmgs condemnations, recoveries of damage awards,

. and insurance proceeds.

“Cash Flow” means all cash funds derived from ‘operatioris of the Company (including interest
received . on reserves), without reduction for any noncash charges, but less cash funds used to pay
cutrent operating expenses and to pay or establish reasonable resetves for future expenses, debt
payments, capital improvements and replacements as determined by the Managers. Cash Flow shall

CAP PUBLIC AFFAIRS
Operating Agreement-
February 22, 2011
Page 3 of 28
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not mclude Capltal Proceeds, but shall be increased by the reduction’ of any reserve previously
established. '

“Code” means the Internal Revenue Code of 1986, as amended, or any correspondlng provision of
- any succeeding law. -

“Company” means the limited liability company formed in accordance with this Agreement.

“CSOS” means the Colorado Sectetary of State:
“‘Manager” is the Person designated as such in Section V.

“Interest Holder” means any Petson who holds a Membershi
unadmitted assignee of a Member.

“Tnvoluntary Withdrawal” means, with respect to any:M
events: '

) the Member makes an assignm
(i) the Member files a voluntary pe

(iii) the Member is ad)udged bankrupt O-&;
: " order for rehef inaf i

he Member any reorganization, arrangement,
6lution, or similar relief under any statute,

allegamons of a :et1t10r1 filed against the Member in any proceeding described in
Subsectlons (1) th,x ugh (V)

(vity  any proceegihg against the Member seeking reorganization, arrangement, composition,

readjustment, liquidation, dissolution, ot similar relief under any statute, law, or

- regulation, continues for one hundred twenty (120) days after the commencement

thereof, or the appointment of a trustee, receiver, ot liquidator for the Member ot all or

- any substantial part of the Member's properties without the Member's agreement or

. acquiescence, which appointment is not vacated ot stayed for one hundred twenty(120)

days or, if the appointment is stayed, for one hundred twenty (120) days after the
expitation of the stay duting which petiod the appointment is not vacated;

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 4 of 28
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(viii)  if the Member is an individual, the Member's death or adjudication by a court of
- competent jurisdiction as incompetent to manage the Member's person or propetty;

(ix) - if the Member is acting as 2 Member by virtue of being a trustee of a trust, the
termination of the trust;

x) if the Member is a partnership or limited liability company, the dissolution and
commencement of winding up of the partnership or limited liz 'hty company,

(xi)  if the Member is a corporanon the dissolution of the ¢ ,oratlon or the revocation of

its charter;

(xii)  if the Member is an estate, the distribution by ate's entire interest

in the Company; or

(xiii)  breach of the Agreethent by the Membet

“Member” means each Person signing this Agreement and a
as a member of the Cornpany..

“Member Loan Nonrecourse Deductions” mean :
Deductions if they were not attributable to
meaning of Regulation Section 1.704-2(i).

“Membership Interest” means
distributions fre

Code Section 704(b).”

“Negative Capital Account” means a Capital Account with a balance of less than zero.

“Nonrecourse Deductions” has the meaning set forth in Regulation Section 1.704-2(b)(1). The amount
of Nontecourse Deductions for a taxable year of the Company equals the net increase, if any, in the
amount-of Minimum Gain during that taxable yeat, determined according to the provisions of
Regulanon Section 1.704-2(c). -

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 5 of 28
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‘WNonreconrse Liability” has the meaning set forth in Regulation Sections’ 1.704—2(15)(3) and 1‘.752— 
1@

~ “Percentage” means, as to a Member, the percentage set forth after the Member's name on Exhibit A,
as amended from time to time, and as to an Interest Holder who is not a Member, the Percentage of
the Member whose Membership Interest has been acquired by such Interest Holder, to the extent
the Interest Holder has succeeded to that Membet's Membership Interest. '

Section 703(a), with the following adjustments:
@ . all items of income, gain, loss, deduction, or

pursuant to Code Section 703(a)
loss;

(i)

(iif)

* notwithstanding any other provision of this definition, any items which are specially -
allocated pursuant to Section 4.3 hereof shall not be taken into account in computing
Profit or Loss.

(¥

“Regulation” means the income. tax regulations, including any temporary regulations, from time to
time promulgated under the Code. : '

“Resignation” means a Mernbers dissociation with the Company by means other than by a Transfer
or an Involuntary Withdrawal.

CAP PUBLIC AFFAIRS
Operating Agreement -
February 22, 2011
Page 6 of 28
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“Trangfer” means, when used as a noun, any voluntary sale, hypothecation, pledge, assignment,
_ attachment, or other transfer, and, when used as a verb, means, voluntarily to sell, hypothecate,
pledge, assign, or otherwise transfer. :

_ Section II
Formation and Name: Office; Purpose; Term

2.1. Organization. The parties have organized a limited liability companyiputsuant to the Act and the
provisions of this Agreement and, for that purpose, have filed Arficles of Organization with the
CSOS. The Atticles of _Organization are attached and incorporat reference as Exhibit B.

than that set forth in its Articles of Orgamzauo
certificate as required by law.

23 Pmpoe.  The . Company

Denver, CO 0202 ) f

2.7. Members. The name; 'present mailing address, taxpayer identification number, and Percentage of
each Member are set forth on Exhlblt A

Section III
Members; Capital; Capital Accounts

3.1. Initial Capital Contributions. Upon the execution of this Agreement, the Members shall contribute
to the Company cash in the amounts respectively set forth on Exhibit A. '

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 7 of 28
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- 3.2. Additional Capital Contributions.

(A) If the Managers at any time ot from time to time determines that the Company requites
additional Capital Contributions, then the Managets shall give notice to each Interest
Holder of (i) the total amount of additional Capital Contributions required, (ii) the reason

the addidonal Capital Contribution is tequired, (iii) each Interest Holdet's proportionate

shate of the total additional Capital Contribution (determined in accordance with this

Section), and (iv) the date each Intetest Holder's additional Capital Contribution is due and

aggregate. An Interest Holdet's propottionate sha
Contribution shall be equal to the product obtaing

®)

any additional capital to the Cdmpany, and no Mce
any obligations of the Companyf» 4

© If an Interest Holder fails to pay w
the Managers shall request the nondefa
the defaulting Intcrest Holder s Caplta.l Co ;

shall be e uced and thej Percentage of each Interest Holder
shall be increased, so that each Interest Holdet's

who makes 4]
Petcentagé’

Contribution;

3.4, Return of '/ Contribzf?';o\\‘hj. Except as otherwise provided in this Agreement, no Interest
- Holder shall have the right t ‘feceive the return of any Capital Contribution.

3.5. Form of Return of Capital. If an Interest Holder is entitled to receive a return of a Capital
Contribution, the Interest Holder shall not have the right to receive anything other than cash in
return of the Interest Holder's Capital Contribution. '

3.6. Capz’ta/AwozmtJ. A separate Capital Account shall be maintained for each Interest Holder.

3.7. Loans. Any Member may, at ahy time, make or cause a loan to be made to the Company in any
amount and on those terms upon which the Company and the Member agree.

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 8 of 28
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Section IV
Profit, Loss, and Distributions

4.1. Distributions of Cash Flow and Allocations of Profit or Loss Other Than Capital Transactions.

(A) Profit or Loss Other Than from a Capital Transaction. After giving effect to the special
allocations set forth in Section 4.3, for any taxable year of the Company, Profit or Loss

_ (other than Profit or Loss resulting from a Capital Transaction, which Profit or Loss shall

be allocated in accordance with the provisions of Section A) and 4.2(B)) shall be
allocated to the Interest Holders in proportion to their Peree

shall be distributed to the
seventy-five (75) days

- (B) Cash Flow. Cash Flow for each taxable yeal of the
Interest Holders in proportion to their Percentages n@ later ¢
- after the end of the taxable year.

g6ing allocations shall be allocated to the Interest
o their Percentages

2) Any Loss not allocated to reduce Positive Capital Accounits to zeto pursuant to -
" Sectioni' 4.2(B)(1) shall be allocated to the Interest Holders in proportion to their
" Percentages.

©) C@zta/ Pmceedx Capital Proceeds shall be d15tr1buted and apphed by the Company in the
following order and priority:

CAP PUBLIC AFFAIRS
Operating Agreement -
February 22, 2011
Page 9 of 28
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ol

@

4

4.3. ngzt/alobz A_//_omtzb;)f.

then

to the payment of all expenses of the Company incident to the Capltal Transaction;

to the pa&ment of debts and liabilities of the Company then due and outstanding

(including all debts due to any Interest Holder); then

to the establishment of any reserves which the Managers deems necessary for hablhtles

or obligations of the Company; then .

the balance shall be distributed-as follows:

@

®

©

), if, durin

- their remaining_Adjusted Capital Balafic

to the Interest Holdets in proportion to#

flocation of
proportion

Profit pursuant to Section 4 2(A
to theit Positive Capital Accounts; t

the balance, to the i

iy taxable year, there is a net decrease in Minimum Gain, each Interest

Holder, priorito any other allocation pursuant to this Section IV, shall be specially
allocated items of gross. income and gain for such taxable year (and, if necessary,
subsequent taxable years) in an amount equal to that Interest Holder's share of the net
decrease of Minimum Gain, computed in accordance with Regulation Section 1.704-
- 2(g)(2). Allocations of gross income and gain pursuant to this Section 4.3(B) shall be made
first from gain recognized from the disposition of Company assets subject to nonrecourse
liabilities (within the meaning of the Regulations promulgated under Code Section 752), to
the extent of the Minimum Gain attributable to those assets, and thereafter, from a pro
rata portion of the Company's other items of income and gain for the taxable year. It is the

CAP PUBLIC AFFAIRS
Operating Agreement
Febguary 22, 2011
Page 10 of 28 -
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intent of the parties hereto that any allocation putsuant to this Section 4.3(B) shall
constitute a “minimum gain chargeback” under Regulation Section 1.704-2(f).

(C)  Contributed - Property and Book-Ups. In accordance with Code Section 704(c) and the
Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income, gain,
loss, and deduction with respect to any property contributed (or deemed contributed) to
the Company shall, solely for tax purposes, be allocated among the Interest Holders so as
to take account.of any variation between the adjusted bas' f the property to the

Company for federal income tax purposes and its fair +value at the date of
contribution (or deemed contribution). If the adjusted bo ue of any Company asset is
adjusted as provided herein, subsequent allocations ofyit gain, loss, and deduction

with respect to the asset shall take account of any va
the asset for federal income tax purposes and .t

een the adjusted basis of

ct to thc‘floan to which the Member Loan Nonrecoutse
ccordance with Regulation Section 1.704-2(b).

or is not paid

meaning of

the Company in an amount equal to the amount of that compensation, and the Member's
Capital Account shall be adjusted to reflect the payment of that compensation.

-(B)  Unrealized Receivables. If an Interest Holder's Interest 1s reduced (provided the reduction .
does not result in a complete termination of the Interest Holder's Interest), the Interest
Holder's share of the Company's “unrealized receivables” and. “substantially appreciated
inventory” (within the meaning of Code Section-751) shall not be reduced, so that,
notwithstanding any other provision of this Agreement to the contrary, that portion of the
Profit otherwise allocable upon-a liquidation or dissolution of the Company pursuant to

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 11 of 28
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Section 4.4 hereof which is taxable as ordinaty income (recaptured) for federal income tax
purposes shall, to the extent possible without increasing the total gain to the Company or
to any Interest Holder, be specially allocated among the Interest Holders in proportion to
the deductions (or basis reductions treated as deductions) giving rise to such recapture.
Any questions as to the aforesaid allocation of ordinary income (recapture), to the extent
_such questions cannot be resolved in the manner speclﬁed above, shall be resolved by the
Managers. :

© All Profit and T.oss shall be allocated, and all distributions shall be made to the Persons
shown on the records of the Company to have been Interest Holders as of the last day of
the taxable year for which the allocation or distribution is to be made. Notwithstanding the
foregoing, unless the Company's taxable yeat is separated into.segments, if there is a
Transfer or an Involuntary Withdrawal during the taxable year, the Profit and Loss shall be
allocated between the original Interest Holder and the successor on the basis of the
number of days each was an Interest Holder during the taxable year; provided, however,
the Company's taxable year shall be segregated into two or more segments in order to

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011

. Page 12 028

Received by NSD/FARA Registration Unit 08/07/2012 6:22:14 PM



Received by NSD/FARA Registration Unit 08/07/2012 6:22:14 PM

account for Profit, Loss, ot proceeds attributable to a Capital Transactlon or to any other
extraordinary nonrecurring items of the Company.

(D) The Managers are hereby authorized, upon the advice of the Company's tax counsel, to
amend this Article IV to comply with the Code and the Regulations promulgated under
Code Section 704(b); provided, however, that no amendment shall materially affect
distributions to an Interest Holder without the Interest Holdet's prior written consent. '

SectionV
Management: Rights, Powers, and Dut

5.1. Management.

(A) Manager. The Company shall be managed by between’ one (1) and fivel(5) Managers, such
" number to be determined and changed by a'two- thlr.ds vote of the Memibers, who may,

General Powers. The Managers
individually the full, exclusive an

®)

purposes here1
including, with

(5) purchase liability and other insurance to protect the Company's properties and

" business;

(6) borrow money for and on behalf of the Company, and, in connection therewith,
execute and deliver instruments authonzmg the confession of judgment against the
Company,

@) execute or modify leases with tespect to any part or all of the assets of the Company;
CAP PUBLIC AFFAIRS
Operating Agreement

February 22, 2011
~ Page 13 of 28
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®

prepay, in whole or in part, refinance, amend, modify, or extend any mortgages or

- . deeds of trust which may affect any asset of the Company and in connection therewith

©)

(10)

(1

(12)

to execute for and on behalf of the Company any extensions, renewals or

modifications of such mortgages or deeds of trust;

execute any and all other instruments and documents which may be necessaty ot in the

‘opinion of the Managers desirable to carty out the intent and purpose of this

Agreement, including, but not limited to, documents whose operation and effect
extend beyond the term of the Company;

eir sole discretion, deems
nt of the affairs of the
onsibilities under this
and other related
petation of the

make any and all expenditures which the Manager
necessary or approptate in connection with th
Company and the "carrying cut of its obligations and
Agteement, including, without limitationall legal accountin
expenses incurred in connection with the ‘rgamzat]on financing
Company; '

enter into any kind of activity necessary to, nnection with, or incidental to, the

accomplishment of the purposes of the Compa

invest and teinvest Compan short-term ifstriiments or money market

funds.

(D) Limitation on Authority of Members.

M

2)

No Mesmber is an agent of the Company solely by virtue of being a Member, and no
Member has authortity to act for the Company solely by virtue of being a Member.

- Any Member who takes any éct_ion or binds the Company in violation of this Section

5.1 shall be solely responsible for any loss and expense incurred by the Company as a

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 14 of 28
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result of the unauthorized action and shall iﬁdemnjfy and hold the Company harmless
- with respect to the loss or expense.

5.2. ‘Meetings of and Votmg ly Members

(A) A meeting of the Members may be called at any time by the General Manger or by those
Members holding at least thirty percent (30%) of the Percentages then held by Members.
Meetings of Members shall be held at the Company's principal place of business or at any
other place designated by the Persons calling the meeting. Notless®than ten (10) nor more
than fifty (50) days before each meeting, the Persons calling the meeting shall give written
notice of the meeting to each Member entitled to vote. ,meetmg The notice shall
state the time, place, and purpose of the meetm )
provisions, each Member who is entitled to n <
meeting the Member signs a watver of the

affirmative vote of Members holding
hens held by Members present and

mote than fifty percent (50%) of the Per;:entag
voting'at a meetm gtowhich there 1s%, quorum s

the Members may vote or otherwise take action by a written
nt of Members holding a majority of the Percentages then

 the Compan&or be entitled to compensation for services performed for the Company.

(B) Unless approved by Members holding no less than sixty-six (66%) of the Percentages then
held by Members, the Managers shall not be entitled to compensation for services
petformed for the Company. However, upon substantiation of the amount and purpose
thereof, the Managers shall be entitled to reimbursement for expenses reasonably incurréed
in connection with the activities of the Company.

- 5.4, Duties of Parties.

CAP PUBLIC AFFAIRS
Operating Agreement
February 22, 2011
Page 15 of 28
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'

(A) A Manager elected pursuant to this Operating Agreement shall perform his or her duties as:
a manager in good faith, in a manner he or she reasonably believes to be in the best
interests of the limited liability company, and with such care as an ordinarily prudent
person in a like position would use under similar circumstances. A Person who so
petforms his duties shall not have any liability by reason of being or having been a
Manager of the Company.

B) In performmg his duties, 2 Manager shall be entitled to re /
repotts, or statements of the following persons -or
concerning the matter in question that would cause such

o} nformatlon opinions,
unless he has knowledge -
to be unwarranted:

*“shall be deemed to be to “Members,” and
hall be to the Management Committee,” if one is appointed.

constituting &
applicable la\&,

fd gross negligence, or an 1ntent10nal breach of this Agteement or

(B) The Company shall indemnify Managera for any act performed by a2 Manager within the
scope of the authority conferred on the Manager by this Agreement, except for actions ot
omissions constituting fraud, gross negligence, or an intentional breach of this Agreement
or applicable law. The Company shall promptly notify the Members Whenever a Manager
has been so indemnified by the Company. '

5.. 6. Powr of Attorney.
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A Grant of Power. Each Member constitutes and appoints the Managets as the Member's true
and lawful attorney-in-fact (“Attorney-in-Fact”), and in the Member's name, place and
stead, to make, execute, sign, acknowledge, and file:

(1) one or more articles of organization;
2) all documents (1nc1ud1ng amendments to articles of orgamzatlon) which the ‘Attorney-

in-Fact deems appropriate to reflect any amendment, ch T mochﬁcauon of this
. Agreement;

filed by the Company
jurisdiction, including,
in order for the
he laws of the

(3) any and all other certificates ot other instruments?
' under the laws of the State of Colorado or of4h;

cancel its articles of organizatié

(B)  Irrevocabilsty. The foregomg power o
and, to the extent pe

“enabhng the Attorney-m -Fact to execute,
[ to effectuate the subsUtutlon Each Member

v Section VI
Transfer of Interests and Withdrawals of Members

6.1. Tmmﬁr;.

(A) ‘No Person r;;ay Transfer all or any portion of or any interest or rights in the Person's
Membership Rights or Membership Interest unless the following conditions (“Conditions
of Transter”) are satisfied: '

(1) The Transfer will not require registration of Membership Interests or Membership
Rights under any federal or state securities_laws;‘
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(2) The transferee delivers to the Company a written agreement to be bound by the terms
of Section VI of this Agreement; :

(3) The Transfer will not result in the termnination of the Cornpany pursuant to Code
- Section 708;.

(4)  The Transfer will not result in the Company being.sﬁbject to the Investment Company
Act of 1940, as amended,; '

£ )
ormation to the Company: (1)
ansferee's initial tax basis

(5) The transferor ot the transferee delivers the following i
the transferee's taxpayer identification number andy(i)
“in the Transferred Interest; and

(6) The transferor complies with the provisio

'(B) If the Conditions of Transfer are satisfied

“may Transfet all or any portion of that Pers fem}
Membership Interest pursuant to this Section 6. ‘ ot result however in the Transfer
any, and the transferee of the

©

D)

of no force or effect. Any Person to whom Membership Rights are attempted to be
transferred in violation of this Section shall not be entitled to vote on matters coming
before the Members, participate in the management of the Company, receive distributions
from the Company, or have any other rights in or with respect to the Membership Rights.

(E) Rught of First Offer.

(1) 1If an Interest Holder (a “Transferor”) desires to Transfer all of the Transferor's
Membership Interest either to a bona fide third party purchaser or pursuant to an
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Involuntary Withdrawal (the “Transferor Interest”), the Transferor shall notify the
Company of the terms upon which the Membership Interest is to be transferred or
that there has been an Involuntaty Withdrawal (the “Transfer Notice”). The Company
ot those Members other than the Transferor (the “Remaining Members”) shall have
the option (the “Purchase Option™) to purchase all of the Transferor Interest for a
price (the “Purchase Price”) equal to the lesser of: (i) the Appraised Value of the
Transferor Interest under Section 6.3 or 6.4, as applicable, or (ii) the amount specified
in a written offer from the bona fide thitd party purchaser

. :
for a period (the “Transfer
's principal office on the

(2) The Putchase Option shall be and remain irrevoca
Period”) ending at 11:59 P.M,, local time at the

(3) The Company may elect to exercise the Pu
day following the delivery of the Tran

shall not be’ deemed 2 Member for the 'p
shall elect to exercise the Purchase Option.
(4) If the ‘Company elects to es
' Transferor notice of its elec

the Company shall give the
late (the “Company Transfer
dier than five (5) days after the
dite of the notice of election or )?days after the expiration of the

Transfer Petiod:

tage bears to the total Percentages of all the all Remaining
aset the Transfer Interest.

er Transfer Closing Date”) for the purchase, which shall not be
) days after the date of the notice of election of mote than thirty (30)

(7) . The Purchase Price shall be paid in cash on the Company Transfer Closing Date or
' Remaining Member Transfer Closing Date, as applicable. Notwithstanding the
foregoing, the Company and the Remaining Members may elect to pay all or a portion

* of the Purchase Price in installments as provided in Section 6.5 of this Agreement. At
the closing and simultaneous with payment of the Purchase Price, the Transferor shall
execute and deliver to the Company or the Remaining Members, as applicable, those

~ assignments and other instruments as may be reasonably required to vest in the
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Company or the Remaining Members, as applicable, all right, title, and interest in and
to the Transfetor Interest, ftee and clear of all liens and encumbrances..

(8) If the Company and the Remaining Members fail to exetcise the Purchase Option, the
Transferor shall be permitted to offer and sell the Transferor Interest to any
Independent Third Party for a period of ninety (90) days (the “Free Transfer Period”)
after the expiration of the Transfet Petiod at a ptice not less than the Purchase Price.
After the Free Transfer Period, the Transferor's right ransfer the Transferor
Interest shall again become subject to the terms and restrici of this Section 6.1.

(9) Any Transfer of the Transferor Intetest made -wi trict compliance with the
terms, provisions, and conditions of this Sectic 1

conditions of this Agreement, shall be null an,d'

6.2. Resignation. No Member shall have the righ orﬁpany (the
“Resigning Member”) unless the Member has off rshi st f

transfer in comphance with Section 6 1. Other\wse a
Agreement.

U be treated asa breach of this
by unanimous agreement of the

enderd éeparate written report and shall appoint a third appraiser,
n report of his op1rnor1 of the Appraised Value. Each party shall
‘costs of the appraiser appointed by that party, and the fees and

(B) The Appraised Value contained in the aforesaid joint written report or wtitten report of
the third appraiser, as the case may be, shall be the Appraised Value; provided, however,
that if the Appraised Value contained in the appraisal report of the third appraiser is more
than the higher of the Appraised Value of the first two appraisals, the higher of the first
two appraisals shall govern; and provided, further, that if the Appraised Value contained in
the appraisal report of the third appraiset is less than the lower of the first two appraisals,
the lower of the first two appraisals shall'govern. The Transfer Closing Date shall be

.tolled to allow for the completion of the appraisals. o
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(C) Appraisers may include in their determination of Appraised Value:

(1)  whether or not the personal guaranty by Transferor of any debt of the Company is -
being released;

(D) Appraisers shall not include in theit determination of Appraised Value:

(1) discounts customarily applied when valuing business in rests such as discounts
relating to lack of marketability or discounts relating to minority int

6.4 Appraised Value: Involuntary Withdrawal

(A) The term “Apprmsed Value” for the purposes
Involunatry Withdrawal means the appra1sed

liabilities, multiplied by Percentage owned:

below The Members mtend to unamm/

vern; and provided, further, that if the Appralsed Value contained in
he thn:d appraiser is less than the lower of the first two appra1sals

(C) Appraisers 1 ude in their determination of Appraised Value:

O whethér ot not the personal guaranty by th\e withdrawn Member of any debt of the
Company is being released;

(2) discounts customarily applied when valuing business interests such as discounts
relating to lack of marketability or discounts telating to minority interests.
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(i) Section 6.5(C)(2) shall not apply to an Involuntary Wlthdrawal by reason of
Member’s death or an adjudication by a court of competent jurisdiction that the
Member is incompetent to.manage the Member's person or property.

6.5 Installment Buy-Outs. If the Company or the Remaining Members, as the case may be (the
“Purchaser”), elect to pay the Purchase Price (the “Indebtedness”) on an installment basis, the
Purchaser shall evidence the obligation to pay the Indebtedness by executing and delivering its ot
theit promissoty note ot notes collectively (the, “Notes™) to the Withdrawal Member or Former
Employee (the “Payee”). The Notes shall bear interest at a rate equal tosthe Prime Rate plus 100
basis points. “Prime Rate” shall be the prime rate published by the Wall Street Journal (the base rate
‘on corporate loans posted by at least 75% of the thirty largest U 0N the “Business Day

6.6 Key Man Insurance. In order to provide the funds necess
the purposes of thls Agreement, the Company may cause

comp_ame_s as the Company shall designat
under all policies issued to it and shall have

pany to carry out its obligations

ed to the Company pursuant to
become andébe subject to'all the terms and conditions of this
premiums dite upon or wuh respect to all pohc1es upon the

and shall furnish proof Qf t
A Member shall

Section VII
Dissolution, Liquidation, and
Termination of the Company

7.1. Events of Dissolution
events: _ .

¢ Company shall be dissolved upon the happening of any of the following
(A) when the period fixed for its duration in Section 2.4 has expired;

 (B). upon the unanimous written agreement of the Members; or
© upbn the death, retirement, resignation, expulsion, bankeuptcy, dissolution or Involuntary

Withdrawal of a2 Member or the occutrence of any other event which terminates the
continued membership of a Member in the Company, unless a majority of the Managers
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and the remaining Members (in number and votmg interest), within ninety (90) days after
the event or occurrence, elect to continue the business of the Company.

7.2. Lz’qm'datz'ng Trustee. If the Company is dissolved, ‘the Managers shall act as liquidating trustee. The
Managers shall liquidate and reduce to cash the assets of the Company as promptly as is consistent
with obtaining a fair value therefor and, unless otherwise required by law, shall apply and distribute
the proceeds of liquidation, as well as any other Company assets, first, to the payment of creditors of
the Company, including Interest Holders who are creditors, in satisfaction of the liabilities of the
Company; then to Interest Holders in satisfaction of any distributiotis of:Cash Flow or Capital
Proceeds; and then to the Interest Holders in accordance with Section4 4 :

Company is dissolved
to' Dissolve with the
e Managers shall
agers, then the
g Members,

sthere is neither a Manager, a
cles shall be filed by the legal or

7.3. Filing of Slalemeﬂt ty’ Intent to Dissolve and Artickes éf Dz'.f.r stion. 1

and shall be available at the Company's registered office for inspection and
copying at the re: le request, and at the expense, of any member during ordinary business
hours. Without limi “of the foregolng, the Managers shall keep or cause to be kept at the
registered ofﬁce the followmg

accounting practi

(A) A current list of the full name and last known business, re51dence or mailing address of
each Member and Manager, both past and present;

(B) A copy of the atticles of organization and all amendments thereto, together with executed
capies of any powers of attorney pursuant to which any amendment has been executed,
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(C) Copies of the Company's federal state, and local income tax returns and reports if any, for
' the three most recent years,

(D) Copies of’ any currently effective Agreement, copies of any writings regarding
' contributions. of members or members' Lability therefor, and coples of any financial
~ statements of the Company for the three most recent years;

(E) . Minutes of every annual and special meeting of the Members;

(F) A statement prepared and certified as accurate by the Manage . which describes:
(1) . The amount of cash and 2 description and staterf
propetty or services contributed by each Member

_ to contribute in the future;

)
)
his rnembershlp in the Com
the dlstnbutlon‘_to which he t
@

(G) Any written
Section 5.2 (D).

(75) days after the end of each taxable year of the Company, the
& to each Person who was a Member at any time during the taxable
year then ended: ual compilation report, prepared by the Company's independent
accountants in accort with standards issued by the American Institute of Certified Public
Accountants; and (if) a report summatizing the fees and other remuneration paid by the Company to
any Member, the Managers or any Affiliate in respect of the taxable year. In addition, within'
seventy-five (75) days after the end of each taxable year of the Company, the Managers shall cause to
be sent to each Petson who was an Interest Holder at any time during the taxable year then ended,
that tax information concerning the Company which is necessary for preparing the Interest Holdet's
income tax returns for that year. At the request of any Member, and at the Member's expense, the
Managers shall cause an audit of the Company's books and records to be prepared by mdependent
accountants for the period requested by the Member.

9.4, Reports
Managers shal
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9.5. Tax Matters Partner. The‘Managers will appoint at least one Manager to be the Company's tax
matters partner (“Tax Matters Partner”). The Tax Matters Partner shall have all powers and
responsibilities provided in Code Section 6221, et seq. The Tax Matters Partner shall keep all
Members informed of all notices from government taxing authorities which may come to the
attention of the Tax Matters Partner. The Company shall pay and be responsible for all reasonable
third-party costs and expenses incurred by the Tax Matters Partner in performing those duties. A
Member shall be responsible for any costs incurred by the Member with respect to any tax audit or
tax-related administrative or judicial proceeding against any Member, even though it relates to the
Company. The Tax Matters Partner may not compromise any disputé with, the Internal Revenue
Setvice without the approval of the Membets. ’

9.6. Tax Elections. The Managets shall have the authority to m
under the Code, including, without limitation, elections
under Code Secnon 754 The dec1slon to make or no

e all Coempany electlons pcrrmtted'

with the reqmrcments
any laws, rules, and te;

the Company.

ed personally will be deemed given only when acknowledged in Writing by the
elivered. A notice that is sent by mail will be deemed given three (3) business
5 zirty may designate, by notice to all of the others, substitute addresses or
d, thereafter, notices are to be directed to those substitute addresses or

office. A notice’
petson to whom it
days after it is mailed.”
addressees for notices;,
addressees. N

10.3. Specific Performance. . The parties recognize that itreparable injury will result from a breach of any
_ provision of this Agreement and that money damages will be inadequate to fully remedy the injury.
Accordingly, in the event of a breach or threatened breach of one or more of the provisions of this
Agreement, any party who may be injured (in addition to any other remedies which may be available
to that party) shall be entitled to one or more preliminary or permanent orders (i) restraining and
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enjoining any act which would constitute a breach or (i) compelling .the performance of any
obligation which, if not perfotmed, would constitute a breach.

10.4. Complete Agreement. This Agreement constitutes the complete and exclusive statement of the
~ agreement among the Members. It supersedes all prior written and oral statements, agreements or
understandings including any prior representation, statement, condition, or warranty. Except as
expressly provided otherwise herein, this Agreement may not be amended without the written
consent of all of the Members. ‘

THE CONSTRUCTION,
EMENT AND THE
EMENT SHALL BE
CONFLICTS OF

10.5. APPLICABLE LAW. ALL QUESTIONS CONCERN
VALIDITY, AND INTERPRETATION OF THIS 4
PERFORMANCE OF THE OBLIGATIONS IMPOSED BY: THIS
GOVERNED BY THE INTERNAL LAW, NOT THE L&W RELATIN
LAWS, OF THE STATE OF COLORADO.

hereto and their respecuve heirs, execut
successors, and permitted assigns.

nited States Dlstnct Court 7o} 'the District of Colorado or any
iction over the subject fatter of the dispute or matter. All
Y jurisdiction by any such court with respect to

Members hereby cons
any such proceeding.

10.9. Terms.
neuter, si

existing or futy /
this Agreement

10.11. Counterparts. This Agreement may be executed simultaneously in two or more counterparts,
each of which shall be deemed an original and all of which, when taken together, constitute one and
the same document. The signature of any party to any counterpart shall be deemed a signature to,
and may be appended to, any other counterpat.

10.12. Estoppel! Certificate. Each Member shall, within ten (10) days after written request by any
Member or Manager, deliver to the requesting Person a certificate stating, to the Member's
knowledge, . that: (a) this Agreement is in full force and effect; (b) this Agreement has not been
modifted except by any insttument or insttuments identified in the certificate; and (c) there is no
default hercunder by the requesting Person, or if there is 2 default, the nature and extent thereof. If
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the certificate is not received within that ten (10)-day period, 2 Manager shall execute and deliver the
certificate on behalf of the requested Member, without quahﬁcatlon pursuant to the power of
attorney grantcd in Section 5.6.

IN WITNESS WHEREQOF, the parties have executed, ot caused this Agrecment to be executed,
under seal, as of the date set forth hereinabove.

WITNESS OR ATTEST:

COLLINS ANDERSON PHILP PUBLIC AFFAIRS, LLC:

GENTRY COLLINS, Member/Manager

JAMES ANDERSON, Member/Manger

ALAN PHILP, Member/Manger
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COLLINS ANDERSON PHILP PUBLIC AFFAIRS, LLC

Operating Agteement

Exhibit A

List of Members, Capital and Percentages

Name, Address -

GENTRY COLLINS

and Taxpayer Percentages
I.D. Number
33.33 %

WASHINGTON, DC 20003
TIN XXX-XX-6904

JAMES COCHRANE ANDERSON IT_
1000 NEW JERSEY AVE, SE, #1211

%o

ALAN PAUL PHILP 33.34 Yo
403 S. REED COURT
LAKEWOOD, CO 80226
TIN XXX-XX-0544 -
%o

100
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