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CGCN GROUP LLC
OPERATING AGREEMENT
(Amended and Restated February 18, 2017)

In.accordance with the District of Columbia Limited Liability Company Act (the
"Act), S;eve,Clark ("Clark"), Jay Cranford, Ed Mullen, Simuel Geduldig ("Gednldig"),
Mike Nielsen, Patrick O’Connor, Doug Schwartz, Ken Spain, John Stipicevic and f_uliané
Sullivan, being the Members of CGCN GROUP LIJC (formerly Clark Geduldig.Cranford &
Nielsen, LLC (the." Company"), a District of Columbia limited liability company. hereby
adopt this Operating Agreement of the Company, effective as of the 18" ‘day'of February,
2017 (the “Effective Date™), amending and restating in its entirety the Operating Agfeemeht.
of the Company revised as of January 1, 2014 énd.amended and restated as of January 1,
2016 and as of June 1, 2016. '

ARTICLE I
FORMATION AND OFFICES
1.1.  Formation. Pursusnt to the Act, the Members have caused to be
formed a District-of Columbia limited liability company which was effective upon the filing
- of the Articles (a5 hereafter defined) of the Company with the Corporations, Division of the
Depart'mé:‘m of Consumer and Regulatory Affairs of the District of Columbia (“DCRA"§ ,
The Members shall execute or cause to be executed a]l amendments of the Articles, and do

all f' Img, recordlng and other acts as'may be approprlate under the Act.

1.2. Princinal Office. The principal office of the Company shall be located

at such place as thc Members may determine from time to ume

1.3. Registered Ofﬁgg_ and Rgglstered‘_éggnt., The location of the

registered officé and the name of the registered agent of the Company in the District of
Columbia shall be as stated. in the. Articles, or as shall be determined. f'rom ume to nme by
the Merbers dnd: ﬁied with DCRA. ' ;

1.4. . Addition of Strategic Communications Practice to CGCN Group..
 LLC." Ed'Mullen and Patrick O Connor are joining the Company as Members to add.a

Strategic Cotnmunications practice to the existing Advocacy practice of the Company. The
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parties intend to combine their existing practices and clients in the Company and
cooperatively develop their respective practices in a combined cooperative cffort as one
entitv. Ed Mullen. Patrick O°Connor and Ken Spain have entered into a written agreement
(the “Agreement”) with the Company setting out the arrangement betwecn them and the
existing. CGCN  Members regarding origination of business, allocation of fees.
considerations for annual review of Interest percentages, and provision of a transfer fec
reflccting an “Expense/Brand Transter” of cxisting CGCN Group LLC business structurc,
infrastructure, administration, facilities and good will developed by the existing CGCN
Members prior to the combination of practices. The Agreement has been approved by

Resolution of the existing CGCN Members as a Contract of the Company.

‘ 1.S.  Practice Area Divisions, The Company shall conduct the Business

- cooperatively as one enterprise but shall operaté primarily in two discipiinbs which comprise
the Business of the Company, and shall provide services through nominal Divisions, néirhe,ly
‘the CGCN Advocacy Division, which: shail continue to provide legis’lative'and issue advogacy
primarily- with the Federal Government, and the CGCN Strategic Comml.micatéons Division,
which shall provid_e: ‘media relations, grassroots activities, blog posting, conservative
‘messaging, opposition research, polling, and web-design geared to corporate and coalition

messaging.

ARTICLE 11
DEFINITIONS
2.1 Defined Terms. As used herein, the following terms have the following

meanings, unless the context otherwise specifies:

"_{&ﬁ" means the District of Columbia Limited Liability Company Act, Title
29, Chapter 8 of the 2014 District of Columbia Code, as amerided or substituted from time to

time.

"Additional Member" shall have the meaning set forth in Section 8.6 below.

"Aif!_iliate“ means any Person directly or indirectly con’troiiing, controlled by,
-or ‘under. common control with another Person, and any Person (i) owning or controlling

more than 50% of the outstanding voting securities of such Person, (i_ii) Who is an-officer,
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director, manager or partner of such Person, or (if) who acts in a management, ownership or

agency-capacity for a Person who is an officer, director, manager or partner of such Person.

"Articles" means the Centificate of Organization of the Company filed with

DCRA on Sepiember 22, 2011, as amended from time to time.

"Available Cash” means the aggregate amount of cash or other assets (as
detenn'ixied by the Ménaging Member) on hand or in bank, money market or similar accounts
of"t!.mc"Company at any time derived from any source (c't_ﬁ_er than capital contributions, loan
proceeds or liquidating transactions) and which the Managing Member determines is
available for distribution to the Members after taking into account any amount:maintained as

Reasonable Reserves.

"Bankruptcv" of 2 Member means when (i) an order for relief is entered in
any case under Title 1 1 of the United States Code with respect to the Member as a debtor, (i)
the Member has filed or acquiesced in the filing of a petition in any court: other agency or
political subdivision (including, but not limited to, federal or state court) in any bankruptcy,
reorganization, receivership. composition, extension, arrangement or insolvency proceeding.
of (iii) the Member has executed and delivered a general assignment for the benefit of his

creditors.,

“Bu_sit;gss” means the legislative and issue advocacy consulting and related
services conducted by the CGCN Advocacy Division of the Company and the media
relations, grassroots activities, blog posting, conservative messaging. opposition research,
polling, web design and related services conducted by the CGCN Strategic Communications
Division of the Company, and to carry on all lawful business activities igqidéht_a] thereto.
including without [imitation the entry into Contracts in furtherance of such business
activities.

"Ca‘rn'itarlﬁAgg Jun| " means the separate capital account maintained by the

. Company for a Member in accordance. with the provisions of Code section 704(b) and the

Treasury Regulations thereunder solely for tax and agcou;:}ting,purposcs.

: "_(;gg _ifal_‘:(_lgngribntions" to the Cgmpaﬁy m;ans,_thg aggregate of the cash -
and fair market value (et of liabilities secured by contributed propeity which the Corpary

3
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is-considered to asstime or to take subject to under Code section 752) of a Member's capital
contribution (if ‘any) that are designated as capital contributions in an amendment to this
Operating Agreement and in the records of the Company maintained at the: Company’s
principal place of business. The term Capital Contribution shall not include any amount

constituting a loan to the Company by a Member.

“CGCN Advogeacy Division™ means the Division of the Company which has
in-the past and shall continue to provide legislative and issue advocacy primarily with the

Federal Government, consisting of the Members set forth in Schedule A.

“CGCN Strategic Communications Division™ means the Division of the

Company which shall provide media relations, grassroots activities, blog posting,
conservative messaging. opposition reséarch, polling, and web design geared to corporate

and coalition.messaging, consisting of the Members set forth in Schedule A,
"Clark" refers to Steve Clark.
"Code" means the Internal Revenue Code.of 1986, as amended.

"Common Expenses” means all general overhead and all other Operating

Expenses of any nature whatsoever incurred by the Company, other than Specified Expenses,
- for which the Members are liable to compensate the Company in proportion 1 their

respective Interests.
"Company Monthly Financial Statement(s)" has the meaning set forth in
Section 5.1. ,

“._Q__c_)m?’ means all coﬁtracts, leases, deeds, mortgages, licenses,

instruments, notes, commitments, undertakings, if;_denf_urc; joint ventures and.all other

ag;ee‘ments, commitments and legally binding arrangements, whether written or oral.

“Dethervi;’e’." means the total of all payments, inctuding principal and
[interest, payable in any period with respect to any loans to the Company or any.other loans

p_prsl{qnt,to which the. p_rbperties or assets of the Company are encumbered.

DC-Code

“DC.Code™ means the 2014 District of Columbia Cc)‘dc, as.amended or -

replaced from time to time.
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“DCRA” means the District of Columbia Department of Consumer and
Regulatory Affairs, Corporations Division, as that agency or its name may by modified or

replaced from time to time,

“Disability” means A physical or mental condition whereby, for a period
which is reasonably expected to [ast at least one hundred eighty (180} consecutive calendar
days or one hundred eighty-one (181) calendar:days-within a period of three_l hundred sixty-
five (365) consecutive caléndar days, a Person is (i) under a legai decree of incompetency, or
(ii) eligible for benefits for more than 50% disability under any group or.individual disability
insurance policy.(aslcqnﬁr‘med by the insurance compaﬁy). or (iii) unable to perform

- substantiaily all of his regular duties, as determined by two (2) licensed examining

physicians, to which examination each Employee-Owner hereby consents

“Divisiop” refers to the CGCN Strategic Communications D_ji"visio‘n‘. of the
Crcrmpanylor the CGC’N'Advocacy Division of the Company, as the context ré:q’girﬁes.
"Existing Client” means a client- which is not a New Client.

“Fair. Market Value™ means, upo"n a Redemption Event with respect to
separation of a Meémber from the Company by reason of a Redemption Event, the price
which would be paid by a willing buyer to a willing seller in an arms".—lqu"th transaction to
‘purchiase all or.a portion of the exclusive right as between the Company and such departing
\Member to provide service to such clients to which such Member had érovi_dgd service
during the twelve (12) months preceding such Member’s Redemption Event, as such price
‘may be mutua[l‘y dct_:c_;‘r’n_inéd by the interested Member-and the Company with advice from:
ah,independent appraiser. However, in the event the departing Member-and-the Company
cannot mutually .agree upon such price within fifieen (15) days afier the | triggering
Redemption Event, the Fair Market Value of the Interést may be detemiﬁed by the
‘departing Member and the Company mutually agreeing upon and promptly appointing an
independent appraiser‘\&ho shall determine the Fair Market. Value of the Interest and rén_der
and‘-dg‘;fl_ivc;r ‘,to-th_e‘ departing '-Membgr and the Company a written report of his or hér opinion
}Hjereﬂc.m. Any _app;gjsgr'éppointcd shall be duly licensed and qualified by pre;ienqé and
ability to value the Interest, and the fees and other costs of the appraiser shall be shared
- equally by the Interested Member and the Company. Any independent appraiser appointed
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hereundef shall assume an ail-cash sale of the Interest but shail not take into account any
“minority ownership discounts” and/or “lack of marketability discounts™ in valuing the

departing Member’s Interest.
“Redemption Event” has the meaning set forth in Section 8.7(a).
"Fiscal Period" shall have the meaning set Vforth in Section 5.1 below.
"Geduldig" refers to Samuel Geduldig.
“Indemnitee” shall have the meaning set forth in Section 7.2 below..

"Interest” means all of a Member's rights and interests in the Company in
such Member's capacity as a Member of the Company, including such Member's économic:
intercst and the right (if any) to vote such Iriterest as provided in this Agreement or. in any
applicable Resolution, which is stated as a percentage in. Schedule A, as amended from time

to.time by the affirmative vote of Members holding a Supem'lajomy of Member Interests.

“Lead Member” means, with respect to any Existing Client, the Member or
Mcmbcrs _as the case may be, determined by the Managing Member and the Member(s}
providing service to such Existing Client to be the principal service Member(s). for such
Existing Client.

"Mniqr'mj,iﬁn.lll:lteres " means any group of Members-holding an aggregate of
more than 50% of the lnté‘i‘e'stsgheld by all Members, unless otherwise indicated.

"Managing Member" means the Person(s) serving as Managing cMemb:r- |
pursuant to. Article VT of this Agreement. All references to “Managing. Member™ in this -
Agrecment shall include and miean-all Persons serving as Managing Member at any time.

"‘Members!.' rﬁeans those persons executing or joihing in this Opcfratirig_ ‘
Agreement as members of the Company whose names are set forth in Schedule A, as
amended from time to time, directly or through an attorney in fact, incl@ding.annyubsﬁtute
Mémbers or Additional Members; in each such Person's capacity as-a member of thé
Company. ' '

*“Net Income or Net Loss” means the income. or _ioss;. as the case may be; of

the Company for an accounting period as determined in accordance with Section 7.03(3)(1) of

6
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the Code. including each item of income, gain. loss or deduction required to be separately

stated, but excluding gain or loss from a sale or any liquidating transaction.

“Net Revenue” means the revenue derived from clients introduced by the
CGCN Advocacy Division to the Strategic Communications Division, or vice versa, as the
context requires,-which are the total revenues from such client for the relevant period of time

reduced by the Specified Expenses allocated to such client for the relevant period of time.
"New Client" has the meaning set forth in Section 4.2.
"New. Client Revenn'e"‘ has:the megning set forth in Section 4.2.

‘FNngComgete” means a non-competition and nondisclosure agreement _in |
form and substance satisfactory to the Company between the Company and a Member who' '
has cxperfenced.-a Redemption Event, under which the departing’ Member agrees not to
compete with the Company with respect to clients of the Company the departing.Mcmber‘
serviced prior to his or her separation from the Company and not-to take any action that
‘would directly or-indirect]y cause any-such client to cease using the services of the Company
orreduce the use of such services.

"Notice"” means a writing, containing the information required by this
Operating Agreement to be communicated to a party. sent by United States Certified or
Priority mail, return receipt requested and postage prepaid',_or by electrohic mail. to such
party at the last known address of such party as shown on _the;r_ec‘prds of the Company,'the
date of receipt thereof as evidenced by the return receipt of United States.mail or deliver

} conf‘:_rmation-of electronic mail, as the case.may be, being deemed the date of receipt
thereof. '

"Operating Agreement” means this Operating Agreement of CGCN, LLC, a
District. of Columbié fimited liability company, as it may be restated and/or amended from

time to time.

“Operating Egg__ens&" means all costs and expenses of the Company

incurred in.the ordinary course of operating the Business in any pe‘riod.

l“Qrig inating D}Vigion? has the z}__ieaning set forth in Section 4.2.

7
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"Qriginating Member(s)” or has the meaning set forth in Section 4.2.

“Overl‘kic_:ling-rVAiEoca’tigh/i?jsfﬂ?’ﬂ_tig’n” means fifteen percent (13%) of all
revenue received by tﬁe CGCN Advocacy Division from an Existing Client after the first
twelve (_}2)_ months of a New Client's engagement with the Company, or Net Revenue
received by the CGCN Advocacy Division from a New Client or Existing Client after the

- introdugtion of such client by the CGCN Strategic Communications Division to the CGCN
Advocacy Division, which shall be deducted from such revenues and allocated to the Lead
Members and Ranking Members in accordance with Section 4.7 prior to allocation or

| distribution of such revenues in accordance with Article lV‘and-Anicle \'

"Person(s)"' means any individual, partnershap, limited liability company,

: comoration, cooperanve trust or othet entity.

“Percentage Interests” means the relative percentage of the Interest of any
- one Member set forth in Schedule A to the total Interests set forth in Schedule A of a group
- of Members, whether the group is composed of all Members or a subgroi;p of the Members,

as the case. may be. as illustrated by example in Schedule B.
"Plus Up" has the meaning set forth in Section 4,3.

"Profits™ or “Losses" means, for an accounting period or part thereof, the

Net Income or Net Loss {or item of Net Income. or Net Loss) of the Company:

(a) as determined by the outside independent certified public
. -accountants for the Company for federal income tax purposes (for this purpose, all items of
_ income, loss, gain or deduction required to be seég[a_tejy stated shall be included in taxable
income or loss); plus
(b) income and gain exempt from tax and not otherwise ‘included in
_taxable income or loss; less |
| () expenditures of the Company not deductible in computing the
Company’s taxable income and not property chargeable to capital account or treated as
described in Codé section 705(a)}(2)(B) and not otherwise taken -into account .in taxable

income or loss.

"Propertv"” means any-property owned by the Cofnpany.
g
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“Rankmg Member(s)” means, with respect to any Existing Client, the

Membcr or those Members who are determined by the Managing Meimber and the Lead

Member to be providing substantial support to the Lead Member in servicing the client,

“Reasonable .Rgserves*’ means a reserve funded by the Company in an

amount determined by the Managing Member not to exceed two (2) months of average
Operating _Exfaenscs_ and Debt Service and no less than one (1} month of-average Operating
Expenses and Debt Service, or such greater or lesser amount determined and set forth from

time to time il any applicable Resolution.
“Redemption Event” has-the meaning set forth in Section 8.7(a).

. “Resolution™ nieans a resolution not inc’onsiskgnt with this Agreement duly
;adopted by the Members holding a Supermajority. A resolution adopted by the Members
shall not be considered inconsistent with this Agreement if s_u_ch:resoiution does not conflict

with an express provision of this Agreement, as amended.

"‘§g§_ uﬁed Exgwegsevs"’ -means costs and expenses incﬁnfed .:by. the Company
which are notCo_mnion Expenses (a) as aﬁproved by the Managing Member specifically and
solely for.a single Member or for his benefit, such as a special allowance or reimbursement
not- made available to other Members, (b) costs and expenses designét_ed by the Managing
‘Mcm,bq; as specifically and solely in support of a Division, and.(c) costs and expenses other
than cqﬁipesfsation to Merﬁbers and Company empiquéé, -incurre;i by the Company
exclusivel.y to support provision of services to a client from which New. Client Revenue or

Plus Ups is arned.

“§ubscrip. tion Agreement™ means a written Contract between the Company
and a Member ,(wﬁether an existing Member or a Silwbstitut_e‘: Member or- Additional
Member), authorized by the Managing Member-and —approved by the Members pursuant fo.

. Section, 6.10(b)‘.-7p~,:rsuaqt to .which such Member shall {a) acquire an -Interest in the
Company specified therein and (b) agree to take and hold such Interest sfubject to, and bound
by, the provisions of this Agreement as the same applies to Members and their respective
Interests. The provisiéns of this Agreement and the provision§ of any such 'Subscriplion, ,
Agreement shall not be considered mconsxstent with ‘each .other if such Subscnphon |

Agreement does not- conﬂlct with any of the ‘express provisions: of thlS Agreemem or of a
-]
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Resolution. Each such Subscription Agreement shall be deemed to amend. and shall be
incorporated ifto, this Agreement as an essential part of this Agreement. Exhibit 1 is an
illustration of a form of Subscription Agreement which may be used with admission of an
Additional Member or Substitute Member o membership in accordance with the provisions

of Section 8.4
"Substitute Member" shall have the meaning set forth in Section 8.4.

“Supermaijority”  means Members holding more than seventy percent
(70%) of Interests of the outstanding Interests entitled to be voted, which must include at
least four (4) Members of the CGCN Advocacy Division.

"T‘rgn‘s!er?' means (i) when used as a verb, to give, sell. exchange, assign,
transfer. pl_edge_. 'Hypgt,hgcatg, bequeath, devise or otherwise dispose of or encumber, and (i)
when used as a noun; the nouns corresponding to such verbs. in either case voIﬁniariiy or .
involuntarily, by operation of law or otherwise.

"Unanimous Agreement" means the agreement; whether written or
otherwise, of »Mcm'bers‘holding 100% of the Interests, unless otherwise specified in this
Agreement. |

ARTICLE 111

CAPITALIZATION OF THE COMPANY

3.1. Initial Interests. The Members of the Company and their. respective
initial Interests in the Company are set forth on .S'(':h'ed‘ule';A attached hereto, as it may be
.amended from time to time. If the Interest of any Member changes for any reason, such

‘changes shall be reflected on an amended Schedule A and in the books and records of the

Company. The Members of the Company are participants within their réspective Divisions.
and their relative percentage interests within. their respective Divisions, used to detqnnine
how they shate within their Divisions when sharing in relation to their Interests, are also set
forth qn‘».Schg'd ule A, which are also subject to amendment from- time to'time by ag'ie’é_rn_c_nt

~ of the participating Members of each such Division.

10
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3.2.  Capital Coqtrihntions. No Member has made any Capital
Contribution to the Cor;lpany and Menibers shall not be required to make any Capital
Contribution to the Company except as otherwise provided in an amendment to this
Operating Agreement. Capital Contributions shall be designated as such by amendment to
this Operating Agreement and in the records of the Company maintdined at the Company’s

principal place of business,

3.3.  Benefit, The provisions of this Article 111 are not intended to be for the .
benefit of any creditor orother person (other than a Member in his capacity as a Member) to
whom any debts, liabilities or obllgatlons are owed by (or who otherwise  has any claim
against)- the Company or any of the Members; and no such creditor or other person shall
obtain any right under any such provision against the Company or any of the Members by

reason of any debt, liability or obiigation, or otherwise.

34. Capital Withdrawal Rights. Interest, and Priority. Except as
expressly provided in this Operating Agreement or by law, no Member shall be entitled to
demand or receive the d'istl'i,bUiion of return of such Member's Capital Contribution, if any.
No Member shall be entitled to receive or be credited with any interest on the Member's

* Capital Contributions, if any, at any time.

3.5. Capital Accounts. Each Member shall have a single Capital Account,
:regargi,lcss of the time or manner in which any portion of such Member's Interest was
acquired. If a Member makes or permits a transfer of all or any portion of his Interest to
another Person in accordance with Article VI1.of this Agreement, the Substitute Member
shall succeed to the Capital Account of the transferor Member 1o the extent such Cap:tal
Account relates to the transferred Interest

3.6.

A Member who resigns or withdraws from the Company shail not be entltled upon

No Distribution of Capital Account on Resignation or W'iﬂ_z.dr'awal.

res;gnat_nqn or withdrawal from the Company to any ‘dlsmbut:on or return of hls.Capxtal
‘Account unless the other Members, in.their sole and absolute discretion, agree by the
) affirmative vote of Members holding a Supermajority of Member Inteérests. excluding .

Interests which are held, directly by the resigning or withdrawin g Member, or indirectly bya

11
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limited liability company or corporation wholly owned and controlled by the resigning or

such distribution.

ARTICLE IV

ALLOCATIONS

4.1  Allocation of Profits and Losses. Profits and Losses of the Company
shall be accounted for collectively from all Business conducted by CGCN Advocacy
Division and CGCN Strategic Commiunications Division, and shall also be booked
separately by Division for the purpose of applying the provisions of this Article 1V and
Aﬁicie V. Except as otherwise provided in Sections 4.2, 4.3, 4.4, 4.5 and 4.7, Profits and
Losses of the Company or of a separate. Division, as the context requires, shall be allocated
to the Members in proportion to their respective Pex:centaée [nterests in the Company or
within;thci‘r separate Divisions as set forth on-Schedqlé A, as amended. |

42  Allocation of Profits from New Clients Originated by a Member

for His Division. In the event a Member or Members introduce a client to the Company for
sewicés:;o be perf_onned primarily by his Division (the “Origiqatiu'gu;l}_i‘vision"") who has not
previously done~business with the Company (each such client a "New Client"). such
Member or'Mcmbers (hereafter an "Orig'.'ingting M_ gmbe;}s!"-} shall be allocated sixty-six
percent (66%) of the income derived from the revenue:coliected from stich New Clienit (such

amount of revenue from a New Client to be known as "New. Client. Revenue™) for the first
12 months of such New Client's engagement with the Company. .'I;he remaining thirty-four
percent (34%) of income derived from such New Client Revenue-during the first 12 months
_of such. New Client's engagement with the Company . shall be allocgu_t‘e_d'r, in the case of each
Member of the CGCN Advocacy Division, in proportion to the percéntage of such Member’s
Pérc':ntag'e Interest to the total Perceiitage Interests set forth in Schedule A of all Mcfnbers of
the Division who did not originate the New Client Revenue and, in the case of the CGCN
Strategic Comr’nunic&tions Division, to the other Member of the Division when there are two
Membgzs in the Division and to the other Members_ when there are more than two Members
of the Division in such mariner as the Division establishes from tirhe to time for such.

allocations.”
12
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43  Allgcation of Profits from "Plus Ups". In the event that the amount

of a monetary retainer held by the Company from an Existing Client is increased through

. effort of a Member or Members (hereafter 2" Plus Up Originating Member(s)") during the

term of this Operating Agreement, such Plus Up Originating Member(s) for such Existing
Client shall be allocated sixty-six percent (66%) of the income derived from the revenue
collected from such Existing Client that is not New Client Revenue it the amount by which
such retainer has been increased(such increased amount of revenue to be known as a "Plus
Up'") during a period-of 12 months following the date on which such Plus Up is instituted.
"_I.'he remaining thirty-four percent (34%) of income derived from:the revenue collected from
any such Plus Up collected during the period of 12 months fo!ldwin_g‘t-he date on which such
Plus Up is. instituied shall be allocated in the case of each Member of the CGCN Advocacy

_ Division in proportion to the percentage of such Member’s Percentage. Interest to the total

- Percentage Interests set- forth in Schedule A of all Members of such Division who did not

Qrigi'nate the Plus Up and, in the case of the CGCN Stratégic Communications Division, to
- the other Member of the Division when there are two Members of the. Division and to the
 other Members when there are more than two Members of the Division in such manner as thie

Division establishes. from time to time for such allocations.

44  Allocation of Profits from New Clients Originated by one. Division
’ for the Other Division, In the event Originating Member(s) infroduce a New Client to the

Conipany for services'to be performed not by the Originating Division but by the other
Division, twenty percent (20%) of the Net Revenue derived from such New. Client during the

first 12 rho:f_tths of such New Client's engagement with the Company shall be:allocated to the
,Origiﬁati_ng Division, and such Originating Member(s) shall be allocated sixty-six percent
(66%) of &e twenty percent (20%) of Net Revenue allocated to the Originating Division.
‘The.remaining thirty-four percent (34%) 6f such twenty percent (20%) of Net Revenue shall
be allocated, in the event the CGCN Advocacy Division is the Originating Division, to each
Member in proportion to the percentage of such Member’s Percentage Interest to the total
Percentage. Interests set forth in Schedule A of all Members. of the CGCN Advocacy
Division who did'ndt.oﬁginatc the New Client Revenue or; in the event the CGCN Strategic
Communications Division is the Originating Division, to.the other Member of th"e__CG,CN‘
.Strategib C_Qﬁ}mu_xiipgitiqns Division when there are two Members of suc{h'DiviSipn. and to the
' 13
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other Members of such Division when there are more than two Members of such Division in
such marner as the Division establishes from time to time for such allocations. The
remaining eighty percent (80%) of Net Revenue from such New Client for the first 12.months
of such New Client's engagement with the Company shall be allocated to the other Division
who. performs the services to be further allocated, in the case of the CGCN Advocacy |
Division.-to each Member of such Division in proportion to the percentage of such Membei’s
Percentage Interest to the total ?ercentage Interests set forth mScheduleA pf all Members of
sﬁch ‘Division or, :i,n- the case of the CGCN Strategi_é Commur-iic_a,_t‘ions vaision, to the
Members of such Division in such manner as the Division establishes from time. to time for
such allocations. .

45  Allocation of Profits from Existing. Clients of .One Division
,l_ntmducé‘dnt.o. t!lg: Other Division. in the event one' Division introduces an E:xigting Client

of .that Division to the: other Division for services to be performed by the other Division,
twenty percent (20%) of the Net Revenue derived from the revenue coiiec_te(.i‘ from such
Existing(;‘lignt for the first 12 months the other Division provides services to such Existing
Client Qhall be allocated to the Division that introduced the Existing Client to the other
Division, to-be allocated, in the case of each Member of the CGCN Advocacy‘[')ivisicn, in
suéhpropé!"_tion as the Members may agree in consultation with the Managing Member and,
in:the case of the.CGCN Strategic Communications Divisi‘op, in such manner as:the Division
est,abli':éhes from time to time for allocation of Net Revenue . The remaining eighty percent
(80%) of Net Reventie derived from the revenue collected from such Existing Client, for the
first 12 months shall be allocated to the other Division who performs the serviceés to the
Existing Client. Such '80% of Net Revenue shall be further allocated, in.the case of each
Member:of-the. CGCN Advocacy Division, in such. proportion as the Members may agree in .
consultation with. the Managing Member and, ifn the case of .the CGCN Strategic
Communications Division, in such manner as the Division establishes from time to time for

such allocations.

4.6 Originating Member. The decision as to"w_hich Member or Members
(when there is more than one) constitute the Originating Member(s) for a particular New

Clienit or the Plus Up Originating Member(s) for a Plus Up of a particular E)_t-i%_ting Client -
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shall be made by the Members. In the event the Members agree that more than one
Originating Member exists for a particilar New Client, or mare than one Plus Up Or_ig'i:nal;ing
Member is responsibte for the Plus Up of a particular Existing Client, the manner in which
the revenue originating with that New Client or the Plus Up originating with that particular
client, as the case tay be, is to be allocated during the first 12 months following the date of
such New Client's engagement or such Plus Up is instituted with the Company shall be
agreed upon by the Originating Members and the Managing Member at the time of the start
of such New Cliént‘s engagement with the Company, or by the Plus Up Originating Mémbcré

and the Managing Member at the time the Plus Up is instituted, as the case may be.

4.7  Lead Member and . &n_king“Member 'Aﬂocations., Each €GCN

Advoceicry Division clieni shail be assigned a Lead Member and may be asﬂsigncdronc or more
jor_iking‘ Members. The Lead Member for each client may be one of the_O;'igiﬁat_ihg
Members or Plus Up Originating Members for such client or, in the case of an Existing
Client. a Mer'_nbe'r sfelccted by the Members in consultation with the Managing Member. One
or more Originating Members or Plus Up Originating Members of a client may also serve as
Ranking Member(s) for New Clients, Plus Ups or Existing Clients, as the case may be.
Notwithstanding provisions for allocations or distributions under this Article IV or Article V,
an Overriding Allocation/Distribution of (a) all revenue received by the CGCN Advocacy
Division from an Existing Client after the first twelve (12) months of a New Client's
engagement with the Company, and (b) all Net Revenue received the by CGCN Advocacy
Division from a New Client or Existing Client after the introduction of such cﬁen_f by the
CGCN Strategic Communications Division to the CGCN Advccaéy Division, shall be
deducted from such revenues prior to allocation of income 6:' distribution of revenues to
Members in accordance with this Article IV and Article V, respectively. The Overriding
Allocaticjnfbis'tribut.idn shall be allocated and distributed to the Lead Member and the
Ra,nking,Mcmbér(s), if assigned, as determined by the Managing Member with advice from
the Origiﬁating Member(s) or Plus Up Originating Member(s), if any. The full Overriding.
Allocation/Distribution may be allocated and distributed to the Lead Member, and the
balance, if any, to the Ranking Member(s) as determined, as illustrated by example in:
Schedule C. | ‘
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4.8  Allocations of Losses Related to New Client Revenue and Plus Ups.
Losses. if any, derived from generating New Client Revenue and Plus Ups shall be allocated

to Members in the proportion that they receive distributions of New Client Revenue, Plus
‘Ups and Net Revenue as.provided in Article: V.. In the event the Company has no Losses
related to the generation of New Client Revenue, Plus Ups or Net Revenue from a client, all
Sﬁec’iﬁed Expenses incurred by the Company specifically related to such New Client
Revenue, Plus Ups or Net Revenue as determined by the Company’s outside independent
“c_enif‘néd public accountant in his or her réasonable professional discretion shall be allocated
to the Members in the ‘pro‘pjorti‘on that they receive distributions of such New Client Revenue,

Plus Ups and Net Revenue as provided in Article V.

4.9 Calendar Year and Cash _Basi's,Allocat'ions‘.af Profits, Losses and’

' Expenses. All allocations of Profits, Losses and related. expenses _sh}al! be made on a
December 31 calendar year basis, and on a cash basis. reflecting revenue. received and
expenses incurred in such calendar year,
ARTICLE V
DISTRIBUTIONS AND EXPENSES

5.1  Monthly Financial Statements, The books and financial records of
the Company shall be maintained by a bookkeeper engaged by the Company for such
purpose, to maintain such books and financial records consistently applying generally
accepted accounting principles'and using.an electronic accounting system recommended by

the Company’s outside independent -certified public accountant. The bookkeeper shall be

réquired to provide the Managing Member an unaudited and unreviewed income statement

-and balance sheet for each calendar month (for each month; a “Company Monthly

-f‘fix;gncia,l Statemexig”) within ten ‘(ILO) calendar- days following the calendar month mast
recently ended (each, a "Fiscal Period"), together with separate Division statements of
income and. expenses f’or‘ the CGCN Advocacy Division an'd- CGCN | Strategic
.Communications Division containing as .much as practicable breakdowns by individual
Meﬁlberé of New Clignt Revenue, Plus Ups. and Specified Expensgs rgl:{ted"tb the Members.

of each-such Division.
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52  Distributions. The Managing Member shall review the Company
Monthly Financial Statement for each Fiscal Period, and the separate statements of income
and expenses for cach of the Divisions, as soon as practicable o determine the amount of
Available Cash-and the manner in which it should be distributed by Division and among
‘Members within each Division. The Managing Member shall then distribute the Available
Cash for such Fiscal Period to the Members no later than ten (10) calendar days after his
- receipt of the Company Monthly Financial Statement for such Fiscal Period in the méﬂner as
followsy .
(a) To.CGCN Advocacy Division Men_lbers'i_n the foiiowipg priority:
‘ (i)  sixty-six percent (66%) of the New Client Revenue originating with each
New C'lient-of the CGCN Advocacy'Division du['ing the first {2 months 6f'such New Client's
Qilent sha!} be distributed. to the Ongmaung Mcrnber(s), 1f any (m the proportion agreed by
- thc;: Origina_ting Member(s) if there is more than one), and the remaining thirty-four percent
(34%) of such New Client Réve:n[z‘c collected from any such New Client during the first 12
‘months of such New Client's engagement with the Company shall be distributed in proportion
to the peréentage of each CGCN Advocacy Division Member’s Percentage Interest to the
total CGCN Advocacy Division Percentage Interests set forth in Schedule A of all Members
bf the CGCN Advocacy Division who did not originate the New Client Revenue; subject to
- reduction. by the amount of Expenses charged .to the Members in accordance with the
prwisions'qf Section 5.3 below: | N
(iiy  sixty-six percent (66%) of the revenue originating with each Plus Up
of the CGCN Advocacy Division during a period of 12 months f;‘)llowing the date: on which
such Phis Up is instituted Whiph.i_s collected in each F iscal,l Period- frém such client shall be
distiibuted to the Plus Up Originating Member(s), if any (in the proportion agreed by the Phus
‘Up Originating Members if there is more than one), and the remaining thirty-four percent
(34%) of such revenue collected from any such’ Plus Up during a period of 12 months
“ following the date on which such Plus Up is instituted shall be distributed in proportion to the
percentage ¢ of each CGCN Advocacy. Division Member’s Percentage Interest to total CGEN
Advocacy Division Percemage Interests set forth in Schedule A of all the Members of the

- €CGCN Advocacy Dmsxon who did not originate the Plus Up, sub_;ect to reducuon by the
17
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amount-of Expenses charged to the Members in accordance with the provisions of Section 5.3
below; and

(iii)  all revenue received by the CGCN Advocacy Division from an
Existing Client after the first twelve (12) months of a New Client's engagement with the
Company, and all Net Revenue received the by CGCN- Advocacy Division from a New
Client or Existing Client after the first twelve (12) months of the introduction of such client
by the CGCN Strategic Communications Division to the CGCN Advocacy Division which is .
allocable to the CGCN Advocacy Division under Article IV and is collected in each Fiscal
Period s,hall:be distributed to the Members of the CGCN Advocacy Division in proportion to
their respective Percentage Interests in such Division set forth. on Schedule A; subject to
reduction by.the amount of Expenses charged to the Me‘mbers. inf: accordance with lhe

provisions of Section 5.3 below; and

(b) To CGCN Strategic Communigations D_ivisioi:; Members. All income
derived from the New Client Revenue, Plus Ups and Net Revenue allocated to the CGCN -
Strategic Communications Division Members under Article IV shall be distributed to
. Members of such Division in such manner as the Division establishes from time to time for

sﬁch-._disi‘ributiéns’; subject to reduction by the amount of Expenses charged to the Members in
acjc;or,dag\ce with the provisions of Section 5.3 below; and

{c) next, to repay any loans made by Members to. the Company, to be’

distributed among such-Members pari passu in proportion to the rcspectivﬁ: loan balances and -
“accrued interest owed to each such Member by the Company until all such loans are repaid in
full; and | |

(d) next, to the Members in proportion to the respective-balances of their
Capital Accounts, if any. until each of the Capital Accounts has been reduced-to zero; and

) finally, to Members in proportion to the respective Interests of the

Membets set forth on Schediile A, as amended, or as otherwise specified in this Operating
Agreement. -

53  Deduction_of Expenses. All Company general overhead and -

Operating Expenses shall be.borne by the Members and charged against and deducted from

Member distributions under Section 5.2 above in the foilwlow'ing.manr;g,r:
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(a) Specified Expenses shall be allocated to Members (i) for whose
specific requirement and sole benefit such expenses were approved and expended, or (ii) for
whose benefit such expenses are incurred by the Company, to the extent of sixty-six percent
(66%), exclusively to support provision of services to a client from which New Client
Revenue or Plus Ups are earned, or (iii) for whose benefit such expenses are incurred by the
Company, to the extent of any applicable Overriding Allocation/Distribution, exclusively to
support provision of services to a client from which the Overriding Allocation/Distribution is
earned. or (iv) of a Division for costs and expenses which are intra-Divisional costs and
expenses of such Divi;sior_x' to be borne exclusively by such Division and dgsign_ated by the
Managing Member as specifically and solely.in support of such Division, and shall be
deducted from the amount of any distributions owed to such Members from time to time
wﬁén distributed; and _ ‘

_ (b)  Common Expenses shall be allocated 1o Members in proportion to
the_if. respective Interests set forth on Schedule A, as amended, and shall be deducted from

the; amount of any distributions owed to Members from time 10 time when distributed.
5.4 . Reasonable Reserves. The Managing Member shall establish,
maintain and expend Reasopable-Reserves to provide for Debt Service and ongding
Operating Expenses of the Company, and for such other purposes as in the exercise-of his
reasonable business judgment he may deem necessary or advisable or-which may be

approved by.a Resolution.

55  Restriction on Distributions. No distribution shall be made which
would result in liabilities of the Company exceeding the assets of the Company or which
would require obtaining a loan from any source other than from Members.

5.6 Member Override. ~ The Members holding a S“up;:majprity.

_excluding. [nwrésts \A}hicﬁjaré;not held, direﬁtly by the Managing Member, or"ihdirectl ybya
limited liability company or corporation wholly owned and controlied by the Managing
Merber, may, at any timé within thirty (30) days after'a determination by the. Managing
Member, override by Resolution such Managing Member's determination under this Anticle
V the amount of Available Cash available for, and the manner-of; distribution, and the
amount of Reasonable Reserves. o |
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ARTICLE V1

MANAGEMENT AND CONTROL
6.1 M’anage_rfManag ed. [Except to the extent the Amicles or this
~ Agreement provides otherwise; all powers and authorities of the Company shall be exercised,
and the Business and affairs of the Company-shall be conducted and controlied. by and under

the supervision of the Managing Member.

6.2 Manggigxg,_ Member. The initial Managing Member shall be Steve
Clark.

63 Term of Managmg Member. The initial Managing Member- shall
hold office untll his successor(s) has been elected and qualified, or until the earlier of (i) his
resignation from the position of Managing Member, (ii) his removal by the Members as set
forth in Section 6.5 (iii) his expulsion’ from the Company by the Members as set forth in
. Section 6.10(b), (iv) his death or Disability, (v) his Bankruptcy; (vi) his employment with the
Company is terminated, or (vii) the Managing Member ceases being a direct or indirect
owner of an Interest. All references in this Agreement.to the Managing Member shall mean
all Persons serving as :Manag'ing Member-as a group when there is more than one Managing .
Member, who shall take action by gﬁmative vote of the majority of all Managing Members

“reflected-in a written resolution: describing the-action taken and-the vote tally.

(@)  Except as otherwise expressly provided in the Articles or this

Agréement the Managing Member shall have the exclusive right, power and authority on
behalf of the Company, and.in 1ts nare, to exercise all of the rights, powers and authority of.
the C(}mpany under the Acl. The Managing Member shall d:scharge his duties as Managing
© Member i in accordance with the standards of conduct set forth in the Act. Except as set forth
\in_ Section 6.10(a) or as otherwise expressly provided in this Agreement, the Managing
Member may approve and execute Contracts in the name and on behalf of the Company. Any
action taken by the Managing Member in accordance with the requirements of this Article VI
‘shall-not be considered inconsistent: with this Agreement if such action does not éonﬂi'c.t-wivth\
| ,an'expijcgsf*pmvision-fof;this Agreement. | " - -
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(b)  The Members shall not be permitted or required to vote on, or
otherwise participate in the approval or determination of, any action involving the Business
and affairs of the Company other than the election, removal or replacement of the Managing
Member as set forth below in this Article VI, and as provided in Section 6.10 and as

otherwise expressly provided in this Agreement.

()  Without limitation of the authority and powers-hereinabove conferred
upon the Managing Member, but subject to the provisions of Section 6.10 below and other
limitations under this Agreement, the Managing Member is hereby authorized, empowered
and directed to. and is hereby granted the specific right, power and .authority to do, in the
name of, and on behalf of, the Company all things that, in his sole judgment. are necessary,

- proper or desirable to cafry out the Business of the Company, ‘inciud‘in'g but not limited to the

right, power and authority, but not the obligation:

O to lease real estate and/or personal property and to cause
have constructed improvements upon any real estate necessary, convenient or
incidental to the accomplishment of the purposes of the Company;

(i) to.borrow money on behalf of the Company-and issue
evidences of indebtedness in furtherance of any or all of the purposes of the
Company, and to secure:the repayment by security im;erest, pledge or other
lien or encumbrance on Company properties or any other assets of the
Company;

(it}  except as required under Section 6.10 below, to enter into any
Contract or activity, and to cause the Company to perform and carry.out
Contracts of any kind, whatsoever necessary to, or in connection with, or
incidental to the accomplishment of the purposes of the Company, so long as
those activities and Contracts may be lawfully carried on or performed by the
Company. under applicable laws and rjegul@_t_ibns;

' (iv)  to procure and carry public liability, workmen's compensation,
fire and casualty, extended coverage, business interruption, and errors and

omissions insurance policies réquired by law and those deemed by the
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Managing Member to be necessary and appropriate to protect the:intcrcsltsand
property of the Company and the Members;

| (v)  to procure and carry life and other insurance as approved under
Section 6. 10(a) below, including without limitation insurance owned by the
Company alone or co-owned by other parties, for any lawful purpose
consistent with the interests of the Company;

(vi)  to the extent funds of the Company are available therefor, to
pay all taxes, assessments and other impositions appticable to the Company;

{vii}y to the extent funds of the C'om]ﬁany are available therefor, to
pay all debts and other obligations of the Company, and to pay.any interest.
penalties, fees or other costs related to such debts or other obiiga’tidﬂs;

(viii) 1o engage attorneys. accountants, insurance agents, financial
advisors, investment advisors and other professional consulitants and advisors
who are properly licensed and independent'-from the Company and the
'Mané'ging Member, at reasonably competi_ti‘ye rates or remuneration, for the
performance of 'any and all services which may at any time be deemed.by the
Managing Member to be necessary, proper, convenient or adyisaﬁie to carry
on the Business; '

(ix) to generally do all things the Managing Member dg’eins
necessary to the efficient management of the Company which do not require
the affirmative vote or consent of Members under Section 6.10.below; and

(x) ~ to designate in writing one or more other M’emb:e_rs with
authority to exercise any of the foregoing powers or other management powers

or authority under express terms.

6.5  Removal and Resignation.of s Maniaging Member. The Managing

~ Member. May,bé removed at.any time upon the vote of Members holding a Supqrrﬁajority in
‘Iﬁtcrgst-excluding-slnterests whiich are held, directly by the Managing Member or indirectly by
a lirﬁitedliabilit_w} company or corporajtio_h wholly owned and controlled by the Managing
‘Member. A Managing Member may resign from such position at any time upon giving thirty
(30) days' prior writteh notice to the Members. Any vacancy Qrgatgd in'a Managing M.e.mbcg |

. position by removal, resignation.or otherwise:shall be filled by the vote of Members holding
’ ez ‘ . o
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a Supermajority. Any Managing Member elected to take the position of a Managing Member
position vacated shall serve the unexpired term of his predecessor, or until the earlier of (i)
his [esighat,i;)jn.from_ the position of Managing Member, (ii) his remaval by the Members as
set forth in this Section 6.5). (ii1) his expulsion from the Company by the Members.as set
forth in Section 6.10(b), (iv) his death or Disability, (v) his Bankruptcy: (vi} his employment
with the Company is terminated, or (vii) the Managing Member ceases being direct or

indirect owner of an Interest. In the event at any time when there are no Managing Members
| serving the Members fail to elect 2 Managing Member, then the Company shall become and
" thereafter be-a-member-managed limited liability company until such time as a new
Managing Member is elected by the affirmative vote of Members holding a Supermajofity.
In the event the Company becomes a member-managed I‘imitcd\liability company under the
provisions of this Section 6.5, all reférences in this Agreement to the Managing Member shall
mean the-Members until such time as a Managing Member is gppdimﬁd‘

6.6 .gl!_uprﬁm_ang.yotin"g; Members hcidiﬁg ,a'Majbrity in Interest
constitute 8 quorum for the transaction of business. o
6.7 . Annual Meetings of Members. Annual *t’ﬁeet.ings of Members, if

held, shall be held on such date and time and at such place as shall be designated.from time to
time by the Members and stated in the noticq of meeting, in which they shall transact such
businiess as may properly be brought before the meeting. Written notice of the annual meeting
. stating the pl'acé_. date and hour of the meeting shall be given to each Member entitled to vote
at such mieeting not fewer than ten (10) nor more than sixty (60} days before the date 61‘ the
meeting. Attendance at a meeting by a Member shall.constitute a waiver of notice of such

meeting.

6.8 SneclalMegtE:_gg s Special meetings of Members, for any purpose or
purposes, may be held by waiver of notice and consent or may be called by the Managing
Member on his own initiative or through a request in writing from any Members holding a
Majority of Interest. Such request shall state the purpose or purpos‘es of the proposed

- meeting. Wr:il_t_te,n notice of a special meeting stating a place, date and hour of the meeting and
the purposc or purposes for which the meeting is called shall be given not fewer than three

(3) nor more. than ten (10) days before the date of the meeting, to each Membei' entitled to
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vote at such meeting. Attendance at a special meeting by a Mcember shall constitute a waiver
of notice of such meeting.

\ 6.9 qusent in_Lieu of Megting_. Unless otherwise specified in this
Operating Agreement or by Resolution. whenever the vote of the Members at a meeting
thereof is required or:pgnnined to be taken for or in connection with any action, a vote of the
Members may be dispensed with if all of the Members shall consent.in writing to such action

by Unanimous Agreement.
6.10.  Extraordinary Matters.
Mattqlrs.R:gu'ir.ing Approval odeup‘ ermajority. Notwithstanding any provision

in this Agreement or any Resolution to the contrary, the written approval of the-Manéging
. Member and the affirmative vote or written consent of Members holding a Supermajority

shall be necessary for the approval of the following matters:

{(a)  establishing or changing compensation payable to the
Managing Member for his services in such capacity in excess of

reimbursement of the Managing Member's.reasonable expenses;

(b entry into Contracts or other transactions with the Managing
Member or any of his Affiliates to fumish labor, supervision or
_materials as a third-party contractor or supplier on.any project

p,erfénned by the Company;

©) paying (on behalf of the Company) any fees, expenses.

commissions or other compensation to any Member or Affiliate thereof

or other'intercompany transactions between the Company and its
Affiliates;

(d)  hiring or terminating any employee or contractor;

(e) materially modifying or altering the compensation Ipacl_c_ggg_ for
any key‘management'émployee or otherwise materially modifying the

employment agreement of any key management. employee;
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3] adopting, approving. modifying and/or supplementing the
annual operating budget and, if applicable, the:anﬁual capital budget of
the Company; provided. however, that, in the event an annual
operating budget cannot be agreed upon by the Members, the prior
year's operating budget (adjusted for the applicable consumer price

index) shall apply;

(g)  adopting, approving, modifying and/or supplementing the

annual business plan of the Company

()  expending Company funds, or undertaking any obligations by
or on behalf of the Company, where such expenditures incurred (or to
be incurred) at any one time exceeds $10,000.00, or in the aggregate
during any calendar year exceeds $50,000.00, and are not otherwise
autﬁorized under the applicable budget with respect to the line item

attributable to such expenditure(s);

(1) taking any loan or. committing to any credit on behalf of the W
Company in excess of $10,000 at one.time or cumulatively in a

calendar year,

1)) forgiveness or compromise of any debt owed to the.Company,

other than by a Member, in-excess.of $10,000.00;

(k)  establishing cash reserves on behalf of the Company which

exceed the amount of Reasonable Reserves;

)] modifying, ame_n_dilng, extending-or terminating any

management agreement (Or any successor management agreement);
(m)  selecting or changing the auditors of the Company;

(n)  commencing, settling or otherwise initiating or disposing of an

action or other legal proceeding;
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(o)  changing the fiscal year or method of accounting of the

Company;
{p}  opening a new office;

(q)  effecting.a material change in the Business, including, without
limitation, offering a new service line of the Business which is not

offered at the date of this Agreement;

(3] purchasing life insurance on the life of any Member or liability
insurance for the Managing Member as the insured to insure against
liability related to his conduct as Mahaging Memb_er:

(s) causing the Company to file an election under Code section
754 to provide for an optional adjustment to the basis of the.

Company's assets;

(t) employment of a family member for permanent employment;

(v}

(W)

(u)  an amendment for the establishment or- authorization of any
class of Interest not previously established or authorized under the
provisions of this Agrceﬁzent, including fhe determination of any
designation therefor and the determination of the rights of such new
class to sharé in the capital. equity/capital appreciation and/or profits
of the Company, or any combination of or any one of the fO{ego]ing.
and the voting :‘righ'ts (if any), tax allocations, rigﬁts to dis;ributiﬁris,
rights upon dissolution or liquidation, preferences, limitations and
other terms, conditions and other relative rights or restrictions

applicable to such new class of Interests;

the Transfer of a Member’s Interestto any Person; |

a determination that any distribution or return of Capital Account is to

be made to a‘resigning or withdrawing Member, and the amount of such

distribution;
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x) the admissioh of a Substitute Member or an Additional Member and
the terms and conditions of such Substitute Member's or-Additional Member’s

Subscription Agreement;

(¥)  anamendment to and replacement of Schedule A for modification and
reallocation of the relative Interests of Members to rcﬂect'admissitm of
Substitite Members and Additional Members, or to reflect relative
contribution to the Company which: tﬁ;: Members agree warrants reallocation

of Interests;

(z) the expulsion of 2 Member (subject to the requirements of Section
6.11);

(aa) forgiveness or compromise of any debt owed to the Company., by a
Member;

(bb)  the merger of the Conipany with.one or miore domestic or foreign
limited Jiability companies, limited parmerships, registered limited liability
partnerships, business trusts or corporations under the-applicable provisions of

the Act;

(cc)  the sale or other disposition of all or substantially all of the assets of

the Company other than in the ordinary course of business;

(dd)  any act which would make it impossible to carry on the.Businéss of the

Company, except as otherwise provided.in this Agreement.of by Resolution;

(ee)  make a general assignment of the Company’s assets for the benefit of”
creditors; '

(ff)  confess a judgment against the Company. séek appointment of a
conservator for the Company, voluntarily seek protection for the Company-

under state insolvency or federal bankruptcy law; or

(gg) make any amendment or restatement of this. Agreement oi' the Articles

- of the Company.
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6.11. Expulsion. A Membet's Interest may be terminated either by judicial
order upon application of the Company under DC Code § 29-806.02(5). or upon approval by
the: Managing Member and the affirmative vote of Members holding a Supermajority of
Mefnbe,r Interests as set forth in this Section 6.11. Except as othcn&isc provided by
Rcsolu’tiogi, any Member may be ekpclled from the Company, and the entire lnteresi of such
expelled Member -shall thereupon be cancelled and sirrendered, upon approval by the
Managing Member if he or she is not being expelled and the affirmative vote of Members
holding a Supermajority of the Member Interests which are not held, dir@dtiy by the Member,
or indirectly by a limited ]i'abi_li;y company or corporation wholly oand,_and q_o‘nt:_‘blled by
suich Member being expelled, in the event such Mé’mber engages in c,onhdu.ct described in DC
Code '§.1_2'9-'806.0'2(4), (5), or (6)X(B)(ii). or which is otherwise unlawful or dii_sho:'qest. and is
deemed by the Company to dettimentaﬂy impact the Company, its Business and/or its clients.
in the event a Me@énber disputes a determination by the Company that;he or she should be
expetled. then within thirty (30) days following receipt of written notice frori the Managing
Member or Members holding a Majority in Interest notifying such Member of the

. determination and specifying the basis upon which such determination was made, suchl
Member may dispute such determination under the provisions of Section 11.4. .In full
satisfaction and r’eﬁiﬁfen‘:em of the expelled Member's Interest, the Company shall ‘pay to the

_expelled - Member One Dollar ($1.00). The fact that any other right or rempﬂy of the
Company is provided by applicable law or by this Agreement in zrcispcc't of any conduct by a
Member shall not preclude the Company's enforcement of the remedy of expulsion set forth
in this Section 6.11 (unless such remedy is prohibited ér restricted under the provisions of an

applicable Resolution). -
ARTICLE VII
LIABILITY AND INDEMNIFICATION
7.1, Liability of Members.

Except as provided in Section 7.2 below..no Member shall be liable-for any
obligations.of the Company. Other than may be required by an amendment of this Operating
_ Agreement or:by Resolution, no.Member shall be required to make any Capital Contribution : -
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or lend any funds to the Company. No distribution of cash or other assets made to any
Member shall be determined & return or withdrawal of a Capital Cdntributio’n, and no
Member shall. be obligated to pay any such amount to or for the account of the Company or
any creditor of the Company. Except as otherwise provided herein, no Member with a
negative balance in such Member's Capital Account shall have any obligation to the‘.

Company or any other Menmber to restore-said negative balance to zero.

The Members understand, acknowledge and agree that the liability under all
Contracts and agreements entered into by the Company- for the benefit of the Company,
including, but not limited to, that certain Agreement of Sublease by and between Lazard
Freres & Co., LLC and the Company dated October 30, 2013, shall be borne s,ol,e;lj;yby the.
Company and that no Member shall have any additional personal liability whatsoever re[agea ‘
to such Contracts and agreements, outside of the liabilities: of the Company imp@sqd- by .
applicable law. |
72 . Loan Guaranties
(8)  The Members contemplate that the Company may find it necessary in the
future to borrow from financial institutions when needed to fund unusual needs of the
Company for which there is insufficient capital on hand and the Members do not wish té |
amend the Operating Agreement 1o permit a capital call.
(b) The Members expect that a financial institution lending funds to ghé.
Company may require the personal guaranties of some or.all Members.
| () The Members dre uriwilling to enter into the personat guaranties 6f
Company financial obligations absent an agreement among them that all oBligations and
liabilities .associated with loans from financial institutions are to be borne proportionately by.all
Members who consefited £o such loanis. |
(d)  In the event the Company borrows from a financial institution which
recovers repayment. from: fewer than all Members who consented to and guaranteed the
borrowing, each such Member of the Company shall be obligated to contribute his of her
proportionate share of such repayment.
(¢). In the evemt a financial institution -(the “Lender™) req’uir;:é- _ m
connection. with an Lex_tf:_nls._ibn_ of credit to the Co'r_npagy,‘ approved by the LMgm‘berAs ing-
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accordance ‘with Section 6.10(1), that one or more Members must guarantee repayment
(collec’tively., “Guaranties” and, individuaily, a “Guaranty™) of any loan or other financial
obligation to repay such credit (collectively, the “Loan Obligation™) and if the Lender
recovers payment from fewer than all of such Members (collectively, the “Paying
Guarantors”™; and, individually, a “Paying Guarantor”), then each Member of the Company
who consented to and guaranteed the Loan Obligation (the “Contributing Guarantors “and,
individually, a “Contributing Guarantor™) shall be. obligated to pay his or her proportionate |
share of the Loan Obligation or contribute proportionately to the Paying Guarantors his or
her proportionate share of the full amounts which. are repaid to the Lendéf by the Paying :
Guarantors. -
() If any Paying Guarantor from time to time makes a good faith
- payment in-connection with his or her Guaranty in excess of his or her proportionate CGCN
Percentage Interest of the Contributing Members (his or her “Contributive Share™ and,
collectively, “Contributive Shares”) for which he or she has not been [cimburéed in-full by
- the Company or Contributing Guarantors.(such unreimbursed amount. a “Payment”}, each-of
the Contributing Guarantors will have an unconditional obligation to pay to the Paying
.Guarantor an amount (if any) (the “Required Contribution Amount”) so that, after
pay;hént of the Required Contribution Amount by each Contributing Guarantor, all
pbiiéations and liabilities under the Guaranties --will have been bome by 'Comributjn‘g
Guarantors in proportion to their Contributive Shares (taking.into account any and all prior
Payiﬁ.ems and Required Contribution Amounts, with the exception of *Non-Reéimbursable
Amounts™). "NunéRei_m'bursabEe Amounts” are Payments that arise out of any .of the.
following, for which such Contributing Guarantors shall be solely responsible: (a) the gross
negligence; willful misconduct or bad faith of such.Contributing Guarantor; (b) a breach by
such COn.iﬁbu't'ing.Guarantor of any Loan Obligation document provision specifically.

“applicable to such Guarantor (such as, without limitation, a violation of any transfer

. restriction applicable to such Contributing Guarantor); or-(c) any unreasonable defense to.

~ payment under such Contri'bu_tin'g Guarantor's Guaranty asserted by such Guarantor, which
defense is asserted without the consent or participation of the other Contributing

(Gudrantors.
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(@ Each Contributing Guarantor will pay each Required Contribution
Amount, if any, to the Paying Guarantor within 10 days after receipt of a written demand
therefor (a “Contribution Demand Notice™) from the Paying Guarantor. In addition, to the
extent the liability of the Contributing Guarantor to the Lender under the Contributing
Guarantor’'s Guaranty has not been fully satisfied, the Contributing Guarantor may
promptly pay any remaining amount of such liability to the Lender and the
Contributing Guarantors® final Required Contribution Améunts will be determined taking
such Payment into account. ‘ ’ _
(h) If any Paying Guarantor is at any time reimbursed by the
- Company. in’ whole or in part for any Payment as u) which such Paying Guarantor has
céllgcted. a-Required Contribution Amourit from any other Contributing Guarantor, such
.Q}:ﬁgz Contributing Guarantor shall be entitled to recover from the Paying Guarantor such
amount as is necessary in order that each Contributing Guarantor has borne a share of the
-total net Payments in accordance with the Contributive Shares set forth in subsection 7.2(f)
above. |
| S When, because of insolvency, lack of personal jurisdiction. or other
reasonable circumstances, the contribution obtained from a Contributing Guarantor (the
“Unavailable Guarantor™) after reasonable collection efforts is less than the Unavailable
Guarantor’s full contribution required under this Section 7.2, the Contributive Shares of the
" other Contributing Guarantors as among.themselves will be 'rec_al_cu‘igteﬂd as though the
Contribuiive Share of the Unavailable Guarantor were: l.i.mited to the amount of
) ccfnt_ribption, actually collected from the Unavailable Guarantor and the Contriﬁutive,
Shares of -the other Contributing Guarantors will be adjusted upward pro rata in
accordance with their original Contributive Shares as set forth above in Section 7 2(f).
qu.t"‘&riihstanding the foregoing, nothing contained in this subsection 7.2(i) will relieve any
Unéxfailablc Guarantor from such Unavailable Guarantor’s full oblig&tiom and liabilities
“hereunder,
. G} | All Required Contribution Amounts owing hereunder 'to Paying
. Guarantors will bear interest from the date accrued (by Payment by.a Payirg Guarantor in
| cdnﬁectibg with such Contributing Guarantor’s Guaranty) until fully paid by such
aniributing Gua@ntﬁr to such Paying Guarantor (and— without regard to the date any
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Contribution Demand Notice is given so long as the giving of such notice is not
unreasonably delayed to the material prejudice of the recipient) at a rate equal 1o the
lesser of six percent (6%) per annum or the higheét rate permiited. bjf, applicable law.

(k)  Each Contributing Guarantor specifically acknowledges that such
Con:rib._u'ting Guarantor is obligated to pay such Contributing Guarantor’s Required
Contribution Amount with re‘spéct to each Payment, as an absolute. unconditional and
irrevocable obligation, as primary obligor and not as a surety, and regardless of whether:

(i) such Contributing Gu:axantdr’s own Gua-ranty or any other .
Loan Obligation document is unexecuted, undelivered. released,

_ terminated, invalid, unenforceable or ineffective for any reason or
payment thereunder is subject to any defense, setoff. recoupment,.
claim. counterclaim or similar limitation: or _

(i) the Payment is paid (A) pursuant.to order of a court or arbitration
panel, (B) in settlement of a disputed claim, (C) under an -agreement

~ with the Lender or any other Contributing Guarantor setiling or
establishing the amount thereof, or (D) in any other manner in good
faith: or

(iity any Contributing Guarantor has received an assignment of the-
Loan Obligation, the Loan Obligation documents, or any interest in
gither thereof. from the Lender, provided that, if any Con_t_rib,urting;
Guarantor (a “Purchasing Guarantor™) receives.an assignment-of the
Loan Obligation documents in return for .a payment (the “Purchase
Price™) -of less than the full amount owing under the Loan '
Obligation documents, the Purchasing Guarantor will n;)t be.
entitled to recover more by enforcing 1he Loan Obli_gatidn
documents than the Purchasing Guarantor would ha}}c been able to .
recover had the Purchasing Guarantor made a Payment under his or
her qu'ara,nty in an amount equal to the Purchase Price in full
settlement of the Loan Obligation and without receiving an

assignment of the Loan Obligation documents,
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H Each of the Members may be required by the Company 10 execite
such further agreements, instruments and assurances in form and substance reasonably
satisfactory to the Ménaging Member, and containing commercially usual -and -appropriate
provisions embodying such Member’s guaranty o.bliga[ions in accordance ‘with this Section
7.2, including. without limitation provisions regarding settlement and defense of guaranty
obligations, revocation and amendment of guaranty, waiver of guaranty and payment of the
Company’s and/or Paying Guarantors™ legal expenses.

-(m) ‘Failure. of any Contributing Guarantor to f‘ull\f meet his or her

obhgatmm under this Section 7.2 shall constitute a material breach of this Agreement by

such Contributing Guarantor.

7.3 Inglem‘niﬂcatign. The Managing Member and his Affiliates-and ihcir
respective stockholders. directors, officers, partners, agents, employees, heirs and personal
representatives (individually, an "Indemnitee™") shall be indemnified and held harmless by
the Company from and against any and all losses, claims, damages, liabilities, expenses.
(ingluding legal fees.and expenses), judgments, fines, settléments and other amounts arising
from any and all claims, demands, actions, suits or proceedings; civil, 'crim,inai._
administrative or investigative, in which the Indemnitee may be involved, or threatened to be
involved, as a party or otherwise by reason of the fact that such Person is or wasa Managing
Member or an Affiliate thereof or a stockholder, director, officer, agenit, partner oremployee
thereof, which relates to or arises out of the Company, its assets, business or affairs, if in
each of the foregoing cases (i) the Indemnitee acted in good faith and ‘in a manner such
Indemnitee believed 10 be in, or not opposed to, the best interests of the Company, and, with
réspec_t to any criminal procged'in‘g, had no reasonable cause to believe such Indemnitee's
conduct was unlawful; and (i) the Indemnitee's conduct did not constitute grossneg!ig)er_l_cé
or willful or wanton misconduct. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo ;’;on,tﬁ:;i_clerre:,= or its.equivalent,
shall. not, of itself, create a presumption that the Indemnitee acted in a tﬁanner contrary to
that s'pgciﬁéd in (i} or (ii) above. Any indemnification pursuant to this Article VIl shall be
made only out of the assets of the Company and no Managing Member or Member shall

have any personal.liability on account thereof.
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7.4  Indemnitee Expenses. Expcnses (including reasonable legal fees)
incurred .by an Indemnitee in defending or invéstigating any actual or threatened claim,
demand, action, suit or proceeding described in Section 7.3 shall, from time 10 time, be

. ddvanced by the Company, but only from Reasonable Reserves or other available cash-which
is.not stibject to distribution under the provisions of Article V;, prior to the final disposition of
such claim, demand, action, suit or proceeding upon receipt by the Company of an

undertaking by or on behalf of the Indemnitee to repay such-amount if it shall be determined

that the Indemnitee is not entitled to be indemnified as authorized in this Article VIl. Any

advance in accordance with this Section 7.4 shall be a Common Expense.

7.4 Non-Exclusi’_vig' . The indemnification and advancement of expénses.

providéd by, orgranted pursuant to,,this Article VI shall not be exclusive of any other rights
'to which those seeking indemnification or advancement of expenses may be en_{i_tled under
Section 29-804.08. of the Act, the Articles, this Operating Agreement, any other agreement, a
Resolution, a policy of insurance, or otherwise, and shall not limit in any way any right that
the Company may have to make additional indemnification with respect to the same or
different persons or classes of persons. The indemnification and advancement of expenses
" ‘prévided by, or granted pursuant to, this Article VI shall continue as to a Person who has
ceased .to be Managing Member and shall inure to the benefit of the heirs, cx’ecmofs,

administrators, successors.and assigns of such a Person.

7.5  Insurance. Upon approval pursuant to Section 6.10(r), the: Company
may purchase and maintain insurance on behalf of the Managing Member against any
liability asserted against him and incurred by him in such capacity, or arising out of. hi§ status
s Managing ‘Member, whether or not the Company would have the power:to indemnify him
against such liability under this Article VII.

76  Reliance .bv Managing_Member. In discharging his duties, any
Mgna‘g_i_ﬁ'g ‘Member, when acting in go‘od faith, may rely upon inf‘bnnation. opinions, reports,
_ or statements, including financial statehents and.other financial data, in each case’ prepared
or preser;te‘d by (a) ‘oné or more officers or employees of the Company whom the Managing

Member ‘reasonably believes to be reliable and competent in the matters-prescnﬁed. (b)

counsel, independent certified public accountants, independent. prq,feu_ss,iqr_l@i;-.bgok_i;}:gpcrs*o_r
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'

other Persons as to matters that the Managing Member believes to be within that person’s
professional or expert competence, or (¢) a committee of Members upon which the Managing
Member doés not serve, duly desigriated by the Memibers, as to matters within its designated

authority, if the Managing Member reasonably believes that the comminee is competent.
ARTICLE Vil

TRANSFERS OF INTERESTS

8.1  Gencral Restrictions. No Member may Transfer all or any part of

such Member's Interest, except with prior approval pursuant to-Section 6.10(v) and subject
to the rights of the Company and the Meémbers pursuarit to Section 8.7. Any purported

" Transfer of an Interest in violation of the terms of this Operating Agreement shall be null
and void and of no effect. A permitted Transfer shall be effective as of the date specified in
the instruments mlatiug thereto. Any transferee desiring to make a further Transfer shail
become su_bject to-all the provisions of this Article VIII to the same extent and in the same.

manner as any Member desiring to make any T ransfer:

8.2  Further Limitation. It is expressly understood and agreed that no .

Transfer of any Interest (or any part thereof) shall be permitied under any circumstances

- whatsoever by any Member if the Transfer would. or could, cause a termination of the

Company for federal income tax puri:)oses or would, or could, otherwise have any adverse

federal income tax. or federal or state securities law consequences with respect to the

Company. -

8.3  Permitted Transfers. In connection with each Transfer permitted

_ pursuant to- this“Afti‘cle \;'IH, each Member shall have the right to Transfer (bul not to

..: subétitmc the assignee.as a Substitute Member in such Member's place; except in accordance
with Seétion 8.4-bélow), by a written instrument,.aﬂ or.any part of such-Member's interest.

8.4  Substitute Members. No-permitted assignee or transferee of all or part .

" of a Member's Interest in connection with a Transfer approved pursuant to Section 8.1 shall

become a Substitute Member in place of the transferor unless and until:
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(a)  the Managing Member and non-transferring Members approve the
Transfer of the transferor's rights as a Member in the Company to the transferee pursuant to
Section 6.10(v); _
' (b)  the transferor (if living) has stated such intention in the instrument of
assignment;

“ (¢).  the transferee has executed a Subscription. Agreement accepting and

adopting the terms and provisions of the Articles and this Operating Agreement; and

(d)  The transfere¢ has caused to be pafd‘ail reasonable expenses of the

‘Company. in connection with the admission of the transferee as a Substitute Member.

-Upon satisfaction. of all the foregoing conditions with respect to a particular
transferee, the Managing Member shall cause the records of the Company and. Schedule A,
as amended, of this Operating Agreement to be duly amended to reflect t_he;'admissio,r;.of the
-trar-lsferee as a Substitute. Member. Unless and until admitted as a Substitute Member, a
permitted transferee of a Member's Interest shall only be entitled to receive, to the extent of

the Interest transferred to such transferee, the economic interest of the transferor.

_ 85 Effecth of Admission of a,Sq_l}stiftnte Member. Upon.admission of a
tranisferee as a Substitute Member pursuant f;i:e Sectibn 8.4, a mransferee who hés become a
' S‘ubstiiut_e Member has, to the extent of the Interest transferred to siich Substitute Member,
'all-thgrrig'hts and powers.of the Person for whom such Substitute Member is.s'u_bs_tituted and
such SQbstitute Member shall be subject to the restrictions and Iiab_ilifigs of 'a Member under
. this Article VII and otherwise under this Operating: ;Agreéx;ient and the Act. Upon
admission of a transferee as a Substitute Member, the :fransf_ero? of the Interest so scquired

_ by the Substitute Member shall cease to be a Member.of the Company.to the extent of such
Interest transferred. A Person shall cease to be-a Member upon assignment of alt of such

Member's Interest, regardless of whether the transferee becones a'Substitute. Memb_'e,r.-

8.6  Additional Members. Any Person acceptable to the Members who is
nlo‘tfa_av Member or S'ubs;ituté Member rﬁgy become an Addiiiona! Member of the Company
for sd_c_h cdn‘siderat_ion, and on such térms and ‘c_oriditions, as the Ménaging' Member and
Mgm’bﬁ:rs shéll.detenhirie and approve pursuant- to Section 6.10(x), provided that such
Ad:ditiol;al Member-complies with all the requirements of a transferee 'u_ﬁgg‘r ,Se_c;i'o_n 84
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above (except for Subsection 8.4(d)). No Additional Member shall be entitled to any

retroactive allocation of Net Income, Net Losses or expense deductions incurred by the

Company.
8.7 Effect of Withd'ra’wal or R&siguatioq on Memqu.rsl;ig Int{ergs_t..

(@)  Except as p:-_ovidéd in Subsections 8.7(d) and (¢), in the event any
Member should withdraw. resign. retire. die or suffer Disability or Bankruptcy fa
"Redemption Event”) during the Term of this Operafing Agreement, such Member's [nterest
shall automatically be redeemed by the Company without any obligation to pay or
compensate siich Membet in any marner for such Interest and shall immediately vest wholly
and solely in the remaining Members in proportion to their respective CGCN Membership

Interests as.set forth on Schedule A, as amended, at the time of the Redemption Event.

()] Except as provided in Subsection 8.7(d} and (e). and notwithstanding
Subsection 8.7(a) or any other provision elsewhere in this Agreement to the contrary, in the
event of Clark's withdrawal, expﬁlsion, resignation, retirement, death, Disability or
Bankruptcy, one-hundred percent (100%) of Clark’s Interest shall transfer whol ly and solely
to Gedufdigrwithout, the requirement of firther approval or other action by the Man'agi.ng

‘Member or the Members.

(¢)  Notwithstanding the provisions of Subsections 8.7(a) and (b). upon a
' Rcdémption_Evem and following negotiation with the transferor Me_mber,and the affirmative
vote of, and -approval by, a Supermajority of Members other than the transferor Member, the
Company. may égree to. pay the transferor Member for purchase by the -Cdmpany all or'a
pértipn of such transferor Member's “book of business™ for a Fair Market Value upon terms
‘and. conditions agfeed to by the transferor Member and the Compariy following good faith
hegot_iat_ipn-énd receipt by the Company -frpm the transferor Mémber of a I\:Son,-‘Co’n}"pete :in
:formr aﬁd s.t'zbstancc “satisfactory to the Company. No dec_isionl or action to pay of
con‘;'peﬁ'.sﬁ.te:a transferor Member for his or her “book of bus.inézss ¥ upon such
Mejmbgrfé Redemption Event shall evidence or constitute intent of ihe.Members or
create an obligation upon the Company to pay any amount to or compensate any other
""Meu_lber for. his,dr her “book of business™ l_lpon. a later Redetiiption Event, and all
Members by joining in this Agreement hereby waive anmy _c:lgimf -_'to,:_” pa;méq_t or
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. compensation for their Interest or any other payment or cbmpensétion of any nature
+whatsoever upon suck Mémber’s Redemption Event other than compensation earncd
by sile_l; Member in accordance with Section 5.2 which has not‘been distributed priorto

sech Member’s separation from the Company.
ARTICLE IX

DISSOLUTION AND TERMINATION

9.1  Events Causing Dissolution. The Company shall be diis_soived upon
the first to occur of the following events:

(a)  the Unanimous Agréement.of the Members to dissolve;

{b)  except as otherwise agreed upon in this Operating Agreement, as
amended, any other event causing a dissolution of the Company under the provisions of the
Act. | |

92 Liguigla‘tion. In the event of dissolution of the Company, then the
Managing Member shall ‘prqceed with dispatch and without dny unnecessary delay to sell or
otherwise liquidate-the Company's assets and, after paying or duly providing for alf liabilities
t_c_i creditors of the Company, to distribute the net proceeds of sale and any other liquid assets

of the Company among the Members in the manner set forth in Section 9.3.

93 Cash Distributions Upon Dissolution.

(a) Upon the dissolution of the Company as a result of the occurrence of-any .
of the events set forth in Section 9.1, the Managing Member shall proceed to liquidate the
. Company and the liguidation procéeds shall be applied and distributed in. the following.
order of priérity: ‘ :
(i)  First, 1o the payment of debts and liabilities of the Cofhpany in
the order of priority as required by law (other than any loans or
advances that may have been made by any of the Members to- the

Company) and the expenses of liquidation.
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{ii) Second, to the establishment of any Reasonable Reserve that
the Managing Member may deem i'easonab}y necessary for any
contingent or unforeseen liabilities or obligations of the Comparjy
during liquidation. Such Reasonable Reserve may be paid over by the
Managing Member to any attorney at law, or other party acceptable to
Members holding a Majority in Interest, as escrow agent to be held for
disbursement in payment of any of the aforementioned liabilities and,
at the-expiration of such period as shall be deemed advisable by the
Managing Member, for distribution of the balance, in the manner
provided in this Article IX.

(iii}  Third, to thie repayment in full of any loans or advances other
than Capital Contributions that may have been made to the: Company
'by the Members to the Company, reduced for each Member by the
amount of debts or obligations of the Member owed to the Company.
but if the amount available for such repayment shall be insuf‘ﬁcient,
then pari passu on acCount thereof.

(iv)  Fourth, pro rata to the Members, in accordance with their
respective percentage Interests set forth in Schedule A, as amended, or
as otherwise specified in this Operating Agreement, as amended, or by

Unanimous Agreement of the Members.

ARTICLE X

ACCOUNTING AND BANK ACCOUNTS
10.1  Fiscal Year and. Accounting Method. The fiscal year and taxable

year of the Company shall be a December 31 calendar year; except as ctherwise approved
pursuant to Section 6.10(a). The accounting method of the Company shall be the cash

method of accounting, except as otherwise approved pursuant to Section 6.10(a).
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10.2 .Bnq‘ks_.and Records.

The books and records of the Company shall be maintained at the principal
office of the Company or otherwise at a location to be determined by the Managing

Member.

Each Member (or such Member's designated representative) shall have the
right during ordinary business hours and upon reasonable notice to the Managing Member
to inspect and copy (at such Member's expense) any books and records of the Company.

103 Year-End F‘inwanéf’igl Bgnﬂqij@. As soon as reasonably practicable after
ihe' énd of each fiscal year of thje_AGompany, the Managing Member shall cause to be

' 1p£~,epar_ed and delivered to each Member all financial information with respect to the

Company necessary for preparation of the Members' federal and state income tax retuiras.

10.4 Tax Returns. Elections, and JTax Matters Member. The Managiﬁg-

Member- shall. cause to be prepared and timely filed all federal, state and local income tax’
rétumx' or other returns or statements required by app,!'ibable law. The Company shall claim
all permissible deductions and make such elections for federal or state income tax purposes
which the Managing Member reasonably determines in his. judgment to produce the most

favorable tax results for the Company and its Members.

105 Certain Tax Elections. If there is a distribution of any of the
Compény’s ags'.eﬁs as described in Code section.734, or if there is a ,tran;ﬁe;r of an Interest as
described in Code section 743, then, upon the request of any Member; the Managing
Member with the approval of a Supermajority .shall'cﬁuse the Company to file an election
‘i;;;d':e_r Code section 754 to provide for af optional adjustment to the basis of the Company's

- assets, '
10.6 Banlf.&ecggnis. All funds of the Company shall be dcposi_te_d in one
© or more separate Chcéking, money market or similar account(s) in the Company's name in
' stich .ﬁna‘pci,al institutions approved by the Managing Member with approval of the.
Mémbe’rs holdiﬁgfa Majority in Interest. Withdrawals and payments mere?ron;n shall be made
: \_ only by the Managing Member and such other Persons authorized to dé so by Members

 holding a Majarity in Interest.
. 4u
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ARTICLE XI
MISCELLANEOUS

11.1  Independent Contractors. The Members agree that the Company
may enter into agreements with third-party independent contractors from time to time as

approved by the Managing Member.

112 Title.to.Assets. Title to the Property and all other assets acquired by

‘ 7the Company-shall be he_}cf in the name of the Company. No Member shall individually have
-én‘y ownership interest or rights in:the Property or any other assets of the Company. except

. -indirectly by virtue of such Member's ownership of an Interest. No Member shall have any
right tp-.seel_( or obtain a partition of the Property or othér assets of the Company, nor shall
ahy,' Member havé the right to any specific assets of the Company. upon the liquidation of or

* any distribution from the Company.

113 Nature of lnterest.in the.Companv. A Member's Interest shall be
- personal property for all purposes. ‘

11.4  Deadlock and Dispute.
7 (@)  Deadlock. Nowwithstanding anything to the contrary contained herein,
.in the event of a d'i_s‘;puter or deadlock am‘on'g the Members which they are unable to resolve
‘from one Member to one or more other Members citing such dispute or deadlock, such
dispute.or deadlock shall be resolved in accordance with the provisions of subsection 11.4(b)

- below:

(b) Mediation and Arbitration. Al disputes and controversies between or
* -among any one or more of the Members, the Managing Member and/or the Company arising
. out of or in connection with this Agreement or the operation of the Company. except for
temporary restraining orders or injunctive relief sought, that cannot first be resolved by
~ direct communication shall be submitted to mediation invoked. by any Member in writing to
) ;he 'dﬂiérin:ergsted Members and to the Company and, if mediation does not resolve any

- .such dispute-or controversy, it shall be submitted to binding. arbitration as the sole remedy
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pursuant to the following procedure. Any party may, by wtittén notice to the others within
thirty (30) days-after the controversy has arisen hereunder, appoint an arbitrator who shall be
either an attorney or an accountant. If the parties cannot agree to such arbitrator or another
arbitrator within fifteen (15) days afier written notice of the appointment of the arbitrator is |
received by the other party or parties, the first party shall apply to the Superior Court of the:
District of Colgmbiaz_ to appoint a second arbitrator pursuant to the provisions of the District
of quﬁmbi_a Revised Uniform Arbitration Act, Title 16, Chapter 44 of the District of
Columbia-Code (the. “DC Code™). When two arbitrators have been appointed as hereinabove
proyided? they shall agree on av,third arbitrator and shall appoint him by writien notice signe’d
by both of them and a copy miiled to each party hereto within fifteen (15) days after such
ag;po'intmcm. Upon his appointment, the third arbitrator shall hold an arbitration ‘_‘hean'ng in
the Disﬁict of Columbia within thirty (30) days after such appointment. The;arbitra;ion‘shall
be suqudt to the provis,iéns of the DC Code, as it may be in effect at the time of the
arbitta_t‘ion'.; The arbitrator shall permit prior to the hearing by each of the parties limited
discovery on a schedule as determined by the arbitrator in his or her sole discretion o be
appropr.iéfe for the matter being arbitrated; provided that each rpan};',shai} be entitied 1o no
more than two sets of interragatories, production of documents and admissions. séwed by.
each: party upon the other parties, and to a reasonable number of depositions as permitted by
the arbitrator in his sole: discreti(;n At the hearing the arbitrator shall allow each party to
present his case, evidence, and w:messes, if any, in the presence of the other parties, and shall
render a written judgment and his award, if any. including a provision for payment, of costs
and expenses of arbitration to be paid by one or more of the parties, as the arb1trator deems.
just in his sole dlscrel;on The decision of the arbttrator shall be bmdmg on the parties '
(although each party . shaii retain his right to appeal any quesuons of law ansmg at the
hearmg, provuded such party posts a bond in the amount equal to 125% of the arbnrator $
award: with the: appeiiate tribunal), and judgment may be entered thereon in-any court havmg

junsdwtmn

115  Waiver.of Default. No consent or waiver, express or implied, by the

‘Company; the Managing Member or a Member with respect to any breach or default by the. -
 Managing Member. or another Member hereunder shall beé deemed or construed to be a

ccnsen;;or‘:waivef with respect to any other breach or default by such Managing Member or-
| ' a2 -
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Member of the same provision or any other provision of this Operating Agreement. Failure.
on the part of the Company, the Managing Member or a Member to complain of any act or
failure. to act of the or another Member or to declare -such Managing Member or other
Member in default shall not be deemed or constitute a waiver by the Company, the Managin_g

Member or any other Member of any rights hereunder.

1.6 Amendment. This Operating Agreemént may be amended at any time

pursuant to Section 6.10(b).

1.7 Nao, Third Party Rights. None of the provisions contained in this
Operating Agreement shall be for the beﬁeﬁt of or enforceable by any third parties, including
creditors of the-Company. The parties to this Operating Agreement expressly retain any and
all rights to amend this Operating Agreement as herein provided, hotwithstand ing any intérest
in the Operating Agreement or in any party to this Operating Agreement held by any other

Person.

11.8  Severability. In the event any provision of this Operating Agreement
is held to be illegal, invalid or unenforceable to any extent, the legality, validity and |
enforceability of the remainder of this Operating Agreement shall not be affected thereby and
shall remain in full force. and.effect and shall be enforced to the greatest extent permitted by

law.

11.9 Binding Agreement. Subject to the restrictions on the disposition of
Interests herein contained, the provisions of this Operating Agreement shall be.binding upon,
and inure to the benefit of. the parties hereto and their respective heirs, personal

representatives, successors and permitted assigns.

11:10 Headings. The headings of the Articles and sections of this Operating .
Agreement are for convenience of reference only and shall not. be considered in construing -c:>r

* interpreting any of the terms or provisions hereof.

11.11 Interpretation. Except as otherwise provided herein, to the extent
provisions or terms of this Operating Agreement are subject fo varying interpretations or
constructions, the parties intend that such provisions and terms be imcrpreied consistent and

in accordance with any simiilar provisions and terms set forth in the Act and successor-laws.,
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11.12. Governing Law. This Operating Agreement shall be constried
according to and governed by the laws of the District of Columbia, but without regard to

District of Columbiz choice of l_aw rules.

11.13 Counterparts. This Operating Agreement may be executed in one or

mare counterparts,.all of which shall constitute but one and the same Operating Agreement.

IN WI'[‘NESS WHEREOF, the Members have caused this Opcrating Agreement to

be duly executed as of the date first written above.

, Lok i

Steve Clark, ‘M'e.fr_}ber-

o (A 25 Shelir

Samuel Geduig, Member  £3

D

r(:.‘M_c_mbé.F"

A4
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EXHIBIT I

FORM OF SUBSCRIPTION AGREEMENT

SUBSCRIPTION AGREEMENT

. Reference is hereby made to the CGCN GROUP LLC OPERATING
‘AGREEMENT (Amended and Restated February 18, 2017) as amended from time to
ume (the “LLC Agreement ) among [EXIST]NG MEMBERS] and CGCN Gmup LLC a
Columbia (the “Company”). Pursuant to and.in accarda.ncc with Sectior 6. IO(x) of the LLC
Agreerhent, the undersigned hereby acknowledges that it has received and reviewed a
complete copy of the LLC Agreement and agrees that upon execution of this Joinder, such
‘Person shall become a party to the LLC Agreement and shall be fully bound by, and subject

o, all-of the covenants, terms-and:conditions of the LLC.Agreement as thoigh an. original -
party thereto and shall be deemed, and is _hereby admitied as, a Member for all purposes
thereof and entitled to-all the rights incidental thereto.

* Capitalized.terms used herein without definition shall have the meanings ascnbed thereto in
- 'the LLC Agreement. -

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of [DATE].

[NEW MEMBER]

By

Name:

Title:
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