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CGCN GROUP LLC

FOURTH AMENDED AND RESTATED
- OPERATING AGREEMENT

(Amended and Restated as of January 1, 2018)

In accordance with the District of Columbia Limited Liability C_orn‘pany_Act (the

_ "Act"), Steve Clark ("Clark"‘), Jay Cranford, Ed Mu.llen,‘Sa"rnuel Geduldig ("Geduldig"),
| Mlke Nielsen, Patrlck O’Connot, Doug Schwartz, Ken Spam John Stipicevic,” Juliane
Sullivan, and Mlchael Catanzaro being the members of CGCN GROUP LLC within the
meaning of the term membel > under Subchapter 1, Sectron 79-801-0’7(8) and Section 29-
804-01 of the Act (defined .in Appendix I)(p.47), who are generally referred to in this
Agreement for convenience as “Partners” (formerly Clark Geduldlg Cranford & Nlelsen LLC
(the "Companx"), a District of Columbla limited liability company, hereby adopt this Fourth

- Amended and Restated Operatm«I Agreement of the: Company, effectlve as of the 1St day of
January_. 2018 (the “Effective Date™), amending and restating in'its entirety the Operating |
Agreement of the”Comp‘any revised as of J’anuajry 1 20t4, :.:md‘a.mended and restated as of

January 1,2016, a_ts ofJ'une 1,2016, and. as of February 18, 2017.

ARTICLE I
FORMATION AND OFFICES
1.1‘. Formation:ant{ Amendment of Articles. Pursuant to the Act, the
Company was forrned as a District of Columbia limited liability company which was effective
upon the filing of the Articles (as hereafter defined) of the Company with the Corpor'ations
Division of the Department of Consumer and Regulatory Affairs of the District ot‘ Columbia
(“DCRA”) on. Séptember 22.2011. The Pélrtners shall execute or cause to be executed all
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- amendments of the Articles, and do all filing; recording and other acts as may be ap’pro.priate
under the Act. |
12 Prmclgal Ofﬁc The. pr1nc1pal office of the Company shall be located‘

at such place as the Partners may determme from time to time. -

1.3. Registered Office and Registered Agent. The lo‘cation of the registered
»ofﬁce and the name of the reglstered agent ofthe Company i in the District of Columbia shall

“be as stated in the Artlcles

14.  Addition of Strategic Comrnunications Praetlce to. CGCN Group -

LLC Ed Mullen Patrick O’Connor and Ken Spain have entered into a- wntten agreement
(the Aoreement ] wnth the Companv setting out - the arraneement between them and the
" CGCN Partners legardmg origination of business. allocation of fees, considerations for ann_ual g
review of Partner Percentage lnterest.'and provision of a_transfer fee. reﬂecting an. - ’
"’E‘(pen”se/Brand Transfer” of CGCN Group LLC business structure, - infrastructure,
admlmstratxon facnlmes and Uood will de\/eloped by the CGCN Partners prior to the.
combmatlon of practlces The Aereement has been approved by Resolution of the CGCN

Parthers as a Contract of the Compam

o 1.5. 7 l?raeti_cevAr}e‘atDivisions. The Company cUrrently eon_du,cts'the Business
cooperatively as one enterprise operating primarily in two dis,cipli.nles which :COmprise the
Business of the Company, andi_plro,vide services through nominal Division_s, namely the CGCN
Advocacy Division, wh:ieh' continues to proyide legislative and'iSSue advocacy primarily with
the Federal Government, and the CGCN Strategic Communications Division. which prov‘i‘d'es'
'x11.ed_ia relations, _-grasérb’ots activities, blog posting, conservative messaging. o‘p_pOSition

‘research. polling, and web design geared to corporate and coalition messaging. -
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ARTICLE II
DEFINITIONS

2.1 Defined Terims. As used herein and in any Appendix, Schédule or Exhlblt
to thls Agreement the terms have the meamngs set forth in Appendix 1 (p.47), unless the

context otherwise specifies.

ARTICLE III

CAPITALIZATION OF THE COMPANY

3.1. Imtlal Partner Percentage Interests. The Partners of the Company and
their respective initlal Partner Percentage Interests in the Company, used to determine how
they share when sharing in relatlon to their Partner Pereentage lnterests are set forth on
Schedule A-2(p.38). If the Partnei Percentage Interests of any Partner changes forany reason,
" such changes shall be reflected on an amended Sehed_ule 7A:2(p.38) and in the books and v
. records of the Company. The Partners of th_é Company are partieipants-withln their respective_
-Divisions, and their«relative percentage interests within their respective Divisions, used to

determine how they share within their DlVlSlonS when sharmg in relatlon to the|r Partner

Percentage. Interests, are also set forth on Schedule A-2(p.38).

3.2. - Capital Contrlbutlons No Partner has made any Capltal Contrlbutlon

" to the Company and Partners shall not be required to ‘make any Capital Contribution to the
Company. Capital Contributions shall be desrgnated as such by amendment to thls Agreement

and in the records of the Company maintained at the Company's prmcrpal place of business.

-3 3 Benefit. The provisions of this Artlcle III (p.4) are not intended to be
for the benefit of any creditor or other person (other than a Partner in his or her capacity as a
Partner) to whom any debts, liabilities or obligations are owed by (or who otherW’ise'has any’

clalm'against_) the Company or any of the Partners; and no such creditor or other person shall

Fourth Amended and Restated Operating Agréement of CGCN Group, LLC dated as oflanuary 1,2018
Schedules, exhibits, charts & graphic materials used to explain every section of this agreement are on pages 36-44 .

Received By‘NSD/F ARA Registration Unit 06/27/2018 03:55:00 PM



Recelved By NSD/FARA Reglstratron Unit 06/27/201 8 03:55:00 PM
1 6/27/18

obtain anyright under any' such provision against the Company or any of the Parthers by

“reason of any debt, liability or obligation, or otherwise.

3.4. Cap_ital Withdrawal Rights, Partner Percentage Interests, and
Priority. Except as expressly provrded in this Agreement or by law, no Partner shall be

entitled to demand or receive the distribution or return of such Partner's Capltal Contrlbutlon
if any. No Partner shall be entitled to receive or be credited wrth any interest on the Partner s

Capital Contrlbutlons, if any, at any time.

38 'Cagital'Accounts Each Partner shall have a single Capital Account,
regardless of the time of manner in. whlch any portion of such Partner's Partner Percentage .

v Interests was acqurred If a Partner makes or perrmts a transfer of all or any portion of his or
’ her Partner Percentage Interests to another Person which is approved in accordance with
Sectron 8. l(p 24) of this Agreement the Transferee Partner shall succeed to the Capltal
<Account of the Transfer or Partner to the extent such Capltal Account relates to the transferred

Partner Percentage Interests

3.6. Dlstrlbutlon of Capltal Account on_ Resrgnatlo n or Wlthdrawal or

Other Redemption Event. A Partner who r651gns, withdraws or retires from the Company, or '
such Partner or his or her.succ"essor in interest or personal representative in the case of any
other Redemption Event under Articl_e VII (p.21) other than expulsion from Partners‘hio, shall
be entitled upon resignation, withdrawal, 'reti_reme'nt, or other Redemption Event other than -
~expulsion from‘rmemb‘e'rship' to diStribution in full of his or her Capital Account.. ' -

ARTICLE 1V

ALLOCATIONS

4.1 - Allocation of Profits andeosses. ‘The following section or sections.of

this agreement may have been altered‘by Amending Resolution #1. See page 77. Profits and

Losses of the Company shall be accounted for collectively from all Business conducted by the
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Company, including without limitation from the CGCN. Advocacy Division, the CGCN
Strategic Communications Division and any additional Division_establi'shed_ in the future by
the Company, .and' shall also be booked separately by Division for the purpose of ”applying the
: A\prov15|ons of this Article IV (p-5) and: Article V (p. 7) and Appendix II (p.54). Except as
otherwise provided below in Section 4.4 and in Qpendlx I (p. 54) Profits and Losses of the
Company asa Whole or of a separate D|v1S|on as the context requires, shall be allocated to
the Partners in proport_lon to therr respective Partner Percentage Interests in the Cormpany or

- within their separate Divisions, as the case may be, as set forth on Schedule A-2(p:38).

42 Allocatlons as a Functlon of - Ongmatlon _and. Sharmg Between |

Divisions. - The Partners have establrshed procedures set forth in Agpendlx II (p. 54), to
allocate Proﬁts and Losses and dlstrrbutlons between Divisions and among Partners generally,
client referrals and sharmg between Divisions. The Partners may by Supermajonty approve
-amendments to- Appendix II (p. 54) whrch modlfy or terminate elements of the allocatlon and.

drstnbutlon procedures set forth therein.

4. 3 Calendar Year. and. Cash Basis Alloca'tibns of Profits, Losses and i

Expenses All allocations of Profi ts, Losses and related expenses shall be made on a '
December 31 ﬁscal year basrs and on a cash basrs reﬂectmg revenue recelved and expenses‘ E

incurred in such calendar year.

4.4  Qualified Income Offset Notwrthstandmg any. provrsrons of thls

Agreement or Appendix II(p. 54) to the contrary, in thié event any Partner has a deficit adj usted
capital account at the end of any Company fiscal year or upon closmg of the books' of the
,Company which is in excess of the sum of (i) the anmiount such Partner is oblrgated to restore :
pursuant to any provrsron of this Agreement and (u) the amount such Partner is deemed to be -
obligated to restore his or her adjusted capital account pursuant to the penultlmate sentences of

Treasury Regulatron Sections 1.704- 2(g)(1)and 1704 2(1)(5) each such Partner shall be '
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specially allocated items of Company income and gain in the amount of such excesses as
quickly as possible. This. provision is intended to satisfy the qualiﬁed income offset

requrrements of Treasury Regulatlon Section 1. 704- 1(b)(2)(n)(d)(3)
ARTICLE \%

'DISTRIBUTIONS AND EXPENSES'

‘5.1 Monthly E mancnal Statements, The books and ﬁnancnal records of the

Company shall be maintained by a bookkeeper engaged by the Company for such purpose, to

maintain such books and financial records consrstently applying generally accepted accountmg

prmcrples and usmg an electronic accounting system recommended by the Company soutside

. mdependent certified publlc accountant. The bookkeeper shall provide the Managing Partner

an unaudited and unrevrewed income statement and balance sheet for-each calendar month (for

~ each month, a “_Comganv- Mont_h'lv Financial Statement”) following the calendar month
most recently ended (each, a "Fiscal Period"), together with separate_ Division statements of
income and expenses for the CGCN Advocacy Diyi,sion; the CGCN Strategic Communications

Division and any additional Division established in the future by the Company.

5.2  Distributions. The Managmg Partner shall review the. Company
Monthly Financial Statement for each Fiscal Period, and the’ separate statements of incormie and
~ expenses for each ofthe Divisions, as soon as ~practlcable to determme the -amoun_t of Available

Cashi and the manner in which it should be distributed by Division and among Partners within

each Division. 'The_Managing Partner shall distribute the Available Cash for such Fiscal Period

to the Partners in accordance with the provisions of 'Aggendix II (p.54).

5.3 Reasonable Reserves ‘The Managmg Partner may establlsh mamtam

* and expend Reasonable Reserves to provide for Debt Service and ongomg Operatmg Expenses

of the Company, and for such other purposes as in the exercise of his or her reasonable business
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judg’mént hé or she may deem necessary or advisable or which may be approved by a |

, Resolution.

5.4 Restrlctlon on Dlstrlbntlons No dlstrlbutlon shall be made which
‘would result in liabilities of the Company cxceedmg the assets.of the Company or whnch would
require. obtammg a loan from any source other than from. Partners unless approved in

accordance with the prowsxons of Aggendlx IH (p.65) or by Resolutlon

5.5 Partner Override. The Partners | holding a Supermajority,

excluding Stock Owhership‘ Interests which are held by the Managing Partner, may, at any time
 within thirty (30) days after a determinatiofi by the Managing Partner, override by Resoluti'on
such Manag'ing‘ Pnrtner’s determination under this Article V (p._73) the émou"nt of Available

-Cash available for, and the manner of, distribution, and the amount of Reasonable Reserves.
5.6  Special Arrangements. The Managing Partner can make special
arrangements for allocation of income and expenses, and distributions to'»one ot more Partners
~ related to clients or business which is exclusive to such Partners, subject to Partner Override. .

ARTICLE VI

MANAGEMENT AND CONTROL

6.1  Manager-Managed. Exc,ept to the extent ‘the Articles or this
Ag‘reement 'pro'vides' otherwise. all powers and authorities of the Company shall be exercised,
and the Business and affairs of the Company shall be conducted and controlled by and under‘

the supervnsmn ofthe Managmg Partner.

- 6.2 Managing Partner. The initial Managing Partner is Steve Clark.’

63 . Té'fm of Managing Partner. Thcrinitial Managing Partner and any -

_successor Managmg Partner shall each hold office from the date of election or appomtment

until his or her successor has been duly elected and qualified. His or her tenure in office may
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be t'erminated npon ‘the earlier of (i) his -or her reeignation from the poeition of Managing
Partner, (ii) his or her removal by the Partners as set forth in Subsectlon 6.5 (i) his or her
' expulsnon from the Company by the Panners as set forth in Subsectlon 6.1'1(r), (iv) his or her_ |
. death or Dlsablllty, (v) his or her Bankruptcy, (vi) hlS or her employment with the Company is
termmat_ed, or (vii) the Managing Partner ceases bemg an ownet of a Partner Percentage

Interests, or stock ownership interest.

6.4 " Power and Authorig of the Managmg Partne

N C)) Except as otherwrse expressly provided in the Artlcles or -this
- Agreement, the Mejnagmg Partner shall have the exclusive right, power and authonty on behalf
of the Company, and in'its name, to exercise -all of the rights, powe'rs' and authority of :the‘_
L Company under the Act. The Managing Partner shall discharge his or her duties as Managi'ng '
Partner in accordance with the standards of conduct set forth in the Act. Eicept as set forth
- below: in Subseotion 6.4, in Seetion 6.1 1(p‘.175 or as otherwise er(press'l‘y proyided in thi_s
Agreement,‘ the Menaging Pariner may approve and execute \Contra-cts in the name and,.on'
behalf of the Company.vAny action taken by.the Managing Partner in accordance yvith the
~ requirements o_f“thiS Article VI (p.8) shall nof be co_nsvid_ered inconeistent with this Agreement

_ if such action does not conflict with an express provision of this Agreement.

(b) Tne Partners shall not be permitte‘d or required to vote on, of otherwise
participate in the app’roval‘or determination of, any action i'nvolving the Business and affairs -
of the Company other than the election removai or replacement of tne Managing | Partner as set’
forth below in this. Article VI (p.8), and as provnded below ‘in Subsection 6 4, in Sectlon‘

6.1 l(p 17) and as’ otherwnse expressly provided in this Agreement.

() Without llmltatlon of the authority and powers heremabove conferred "
upon the Managmg Partner, but subject to ‘the provnsrons of this in Subsectlon 6.4, Section
6. 11(p.17) -~ and other llmltatlons under this Agreement the Managing Panner is hereby

authorized, empoweted arid directed to, and is hereby granted the specific right, power and
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authority to do, in the name of, and on behalf of, the ‘C.ompany all thin'gs that, in his or her sole
judgment, are necessary, proper or desirable to carry out the Business of the ‘Company,

mcludmg but not limited to the rlght power and author:ty, but not the obhgatton

(i) - 1o borrow money on behalf of the Company and issue unsecured
evidences of 1ndebtedness in an amount not to exceed $50,000 at one tlme or
cumulatively in a calendar year in furtherance of any or all of the purposes of

the Company; _

(ii) except as required under Snb's.eetion ;6.6(’a)(p.12)v' or Section ,.:
6.1"1(p.'17v), to entef 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 mcidental to the
accompllshment of the purposes of the Company, so'long as those -
activities and Conitracts may be lawfully carried on or performed by

the Company under applicable laws and '_regu'la,ti_on_s;‘

(iii)  to procure and earry pubtic liabilit?y,_ workmen's compensation,'
fire and casualty, entended coverage, business interruption; and verrors.a‘nd
'omisstns insurance policies required byk law and those deemed by the
Managing Partner to be necessary and appropriate to proteict, the.interests and

property of the Company and the Partners;

(iv)  tothe extent funds of the Company are avallable therefor to pay

all taxes, assessments and other 1mposmons appllcable to the Company,

10

_Fourth Amended and Restated Operating Agreement of CGCN Graup, LLC dated as of January 1, 2018
Schedules, exhibits, charts & graphic materials used to explain every section of this agreement are on pages 36-44

Received By NSD/F ARA Registration Unit 06/27/2018 03:55:00 PM



- Received By NSD/F ARA Registration Unit 06/27/2018 03 55:00 PM
6/27/18

(v) . tothe extent fund's_ of the Company are available therefor, to pay .
all debts and other obligations of the Company, and to pay any interest,

penalties, fees o‘r‘othe‘r-cost,s' related to such debts or other obligations;

(vi) to engage attorneys, accotmtants, insurance agent_é,- financial
| advisors, investment advisors and other pfofessional consult'énts.'_and advisors
‘who are. properly licensed and independent from the Cbmpany and the
Managing Partner, at reasonably competitive rates or .remunerati.on-, for‘the
performance of any and all services other than a financial audit of the Company -
which may at any time be deemed by the Managing Paxtner to be necessary,

;e ' proper, convenient or advisable to carry on the Business;

(vii) to generally do all things the Managing Partner deems necessary

~ to ‘the efﬁeient managernent of the Com'pany which do not require the -
affirmative vote or consent of Partners under Section 6.11(p. 17) below; and to
.-mana_ge the compensation amounts, work schedules, work activities, ot )
assignments, for contractors, employees, and other non-partners working within

the company.

(viii) to designate in  writing one or more other Partners or the
Executive Committee with authority to exercise any of the foregoing powers or

other management powers or authority under express terms.
o o | |
6.5 Removal and Resignation of a Managing Partner. Any Managing

‘Partner may be removed atany tlme upon the vote of Partners holdin ga Supermajorlty in Stock
Ownership Interests excluding Stock Ownership Interests which are. held by the Managmg
Partner bemg removed. A Managing Partner may res,l‘gn.fro‘m such position at any time upon

" giving thirty (30) days' prior written notice to the Partriers. Any vacancy created in a Managing
11
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Partner position by removal, reSignation or otherwise‘ shall be filled by the vote of Partners :

vacated shall serve the- unexpired term Of his or her predecessor, if any. or untll the earlier of”

§)) _hl_S or her résignation from the posrtron of Managmg Partner, (ii) his or her removal by the

' Partners as set forth in this Section 6.5(p. 1), (iii) his or her expulsion from the Company by -
the Partners as set forth in Subsection 6.11(p. 17) (r), (rv) his or her death or Dlsabrllty, (v) his

or her Bankruptcy, (vi) his.or her employment with the Company is termmated or (vii) the

Managing Partner ceases being an owner of a Partner Percentage Interests or Stock Ownership

Interests. In the event at any time when there aré no Managmg Partners - serving the Partners

fail to elect a Managmg Partner then the Company shall be managed by the ‘Executive
Committee, lfone is in place, or lfthere is no Executlve Committee in place then the Company
shall become and thereafter be a member-managed 1|m1ted Ilabrllty company until such time

- as-a new Managmg Partner is elected or an Executrve Committee is establrshed by the

affirmative vote of Partners holdmg a Supermajorlty ‘In the event the Executive Committee

replaces the Managing: Partner or the Company becomes a member-managed limited llablllty '

company under the - provisions of this Section 6.5, all references in thls Agreement to the
Managmg Partner shall mean the Executlve Commlttee or the Paitners, as ‘the crrcumstances

require, untll such tlme asa Managmg Partner is appomted

-
N

6.6 Commlttees The Company may establlsh and maintain commrttees m ‘

accordance with the following provrsrons

(a) .  Executive. Commlttee .. There shall be an Executrve

‘ -Commlttee which shall have authorlty to act on behalf of the Company in accordance with the -

terms of the Reso_l.ut_l,ons, as they may be amended, supplemented, expanded, contracted,

- replaced or revoked from time to time. The Executive Committee will review and adopt

policies _goyeming the Comp‘a’ny and will ‘carry out'additidnal‘ arid specific managementv‘duties:
. 12 e
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' delegated.to,it by the'-Managi_ng Pattner ;)r: by Resolution. The_Ex'ecutive Committee will also,
upon the request of the 'Managin'g Partner, advise the Managing Partner. In addition to those
general duttes and authority stated above and those delegated by the Managing Partner or by
:Resolutlon the Executlve Commlttee shall the sole rlght power and authortty, but not the

obligation:

(i) tolease real estate and/of personal property and to cause to have
constricted improvements upon any real estate necessary, convenient or

incidental to the accomplishment "of the purposes of the Compary;

. (i) . to borrow money ‘on behalf of the Company in excess of
$50,000.00 but not to exceed of $l 00,000.00 at one time or cufn'ul'ati‘vely‘

" in a calendar year in fnnheranee of any‘or' ali of the purposes of the
Co_rnp_a'ny,.and‘to 'issue evideneee of such indebtedness and to secure the -

~ ‘repayment of such loan or debt by security interest, pledgé or other lien
or encnm‘btance on Company properties or any other assets of the

Company;

| (iii) to expend Company funds orundertake any obhgatlons by oron
behalf of the Company, where such expenditures incurred (or to be
incurred) at any one time or in the aggregate during any calendar year
} exceeds $50 000.00 and are no more than '$100, 000 00, and .are not

OtherWlSC budgeted or otherwnse authorlzed under an applicable budget; _

(iv)  tosetand adjust the Pereentage Partner Percentage lnterests each ,
‘calendar quarter and approve an amendment to and replacefnent of
Schedule A-2(p.38) for mddiﬁ’cation and reallocation of the -relative

- Partner Percentage Interests to reflect admission of Additional Partners;

13
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(V) to recommend to the Pa'rtners that Stock Ownership Interests be
approved and dividends be paid with respect to Stock Ownershlp s

,Interests

(vi) to adopt, approve, modrfy and/or supplement an annual busmess

plan of the Company,

(vii) to- adopt approve, modify and/or supplement an an’nua‘l
operating’ budget and, if applxcable the annual capltal budget of the
Company, provided, however, that, in the event an annual operatmg_ :
~ budget cannot be agreed upon by the Partners, the prior year’s operating
, budget (adjusted for the appllcable consurher price index) shall apply,_

and

(viii) to approve hiring and terminating, and entering into Contracts
with, and to set, modlfy or alter the compensatlon or severance package,
or otherw1se materlally modlfy such Contracts with, any of the

. Company s non-Partner key employees and independent co_nt_ractors. ‘

(b)  Selection_of Executive Committee; Chair. The following .

'section or sections of this agreement may have been altered by Amending Resolution #1. See
page 77. Partners of the Exec’u‘ti‘ye Committee, when clonstitute’d, will consist of ho fewer than
four (4) Partners who, at the time of becoming a Partrler of the Executive Committee, include :
at least one (.1)’Partner from each_Div-ision'and hold the highest Stock Ownership lntere’sts
within-their Division; provided that the Managing Partner shall be one of those Partners, and
- shall serve as Chair of the l'Sx:ecutive Committee, regardless of the number of Stock Ov_Q’ner’sh‘ip
lnterests held by him or her; and provided, further, that the CGCN‘ _Str"ate‘glc Communications
- Division may appoint its Partner regardless of the nu_'mber of Stock Ownership Interests held

by him or her. Partnership on the Executive Cofmittee may rotate from‘ calendar year to year
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without the requiremerit of election ot appointment, to include Partners who qualify acCOrding '

to this Subsection 6. 6(b) or any succeeding’ Resolution then in effect. The current Executrve'

_ Commlttee consists of Steve Clark (chalr) Samuel Geduldlg, Jay Cranford and Ed Mullen

(¢) - ‘Other Commiittees. The Partners ’rnay, by Resolution,

establish such other standing or special committees as they may deem advisable. The Partners,”

terms, and authority of each such committee shall be as set forth in the Resolution. The Chair
of each such commrttee shall be elected by the Partners of such committee at the first meetmg

of such cornmittee held each calendar year.

d) Meetmg Meetings of the Executive Commlttee shall be

_subject to schedulmg by the Chair. Specral meetings of the Executlve Commlttee shall be ‘l .
“called at places and trmes by. call of the Chalr orbya majonty of the Executlve Commlttee'

Partners. Regular and special meetings of any other committee may be called and held at places

and times called by the Chair of the committee.

(e) Quorum and Mannér of Acting. " The majority of the Partners

of any committee sefving at the time of any meetmg of such committee, part1c1patmg in person,

~but not by proxy, shall constitute a quorum for the transactlon of busmess at such meeting..

Each commlttee Partner shall have one vote and the actlon of a majorlty of those Partners

present in person but not by proxy, ata meetmg at which a quorum 1s present shall constitute

the act of the commlttee A commlttee Partner shall be consrdered as part1c1pat1ng in person

ina meetmg if such Partner participates by any means of commun1cat10n with Wl‘llCl‘l all Persons

N

partncrpatmg in the meetmg can hear each other.

® | Notlce Notice of a commlttee meetmg may be given in person,

in writing, by telephone, or by emall, and shall not be necessa_ry for meetmgs which are set by

- resolution of the committee communicated to all Partners not present when the resolution is
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adopted. Any committee Partner may waive notice of a meeting in writing and shall be deemed
to have waved notice by attending the meeting. Notice need not state the purpose- of the-

meeting. - L

(® Resignation and Removal. Any Partner of a committee may
resign at any time by giving written notice of his or her intention to do so to the Managing
Partner or the Chair of the comnittee, or may be removed, with or without cause, at any time

by a Supermajority.

~ (h)  Vacancies. Any vacancy occurring in a Committee resulting
from any cause whatsoever may be filled by the Managmg Partner to serve until the Partners

ﬁll such vacancy permanently by Resolution.

6.7  Partner Quorum and Voting. Partners holdmg a Majonty in Stock

Ownership Interest constitute a quorum for the transaction of busmess Only Partners holding
Stock Ownership Interests shall have the right to vote on any matter brought to a vote of the
Partners and each Partner present at a meetmg of Partners shall be entitled to vote in person,
but not by proxy, the number of Stock Ownership Interests held by such Partner. The actions
'of a Majority in Interest of those Partners present in person, but not by proxy, at a meeting at
‘which a quorum is present shall constitute the act of the Partners. A Partner shall be COHSIdeer
as participating in per's:on' in a ,‘--meeting if such Partner participates by any means of
communication with which-all Persons participating in the meeting can hear each other'. '

_ 6 8 - Annual Meetings of Partners. Annual meetmgs of Partners if held,
shall be held on such date and time and at such place as shall be designated from time to time
by the Partners and stated in the notice of meetlng, in which they shall transact such business -
as may properly be brought before the meetmg Written notice of the annual meetlng statmg

the place, date and hour of the meetmg shall be given to each Partner entitled to vote at such
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meeting ;rﬁl,(v)t'fewCr than ten (10) nor more than sixty (60) days before the date of the meeting.

Attendance at a meeting by a Partner shall constitute a waiver of notice of such meeting.

6.9 - Special Meetings. Special meetings of Partners, fot any purpose or
purposes, .may be held by waiver of notice and consent or may be called by the Managing -
‘Paitner on his or her own initiative or through a request in writing from any Partners holding a
Majority in Interest. Such request sltall state the purpose or purposes of the proposed meeting.
Written notlce of a special meetmg stating a place, date and hour of the meeting and the purpose
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 Partner entitled to vote at _such
rheeting. Attendance at a special meeting by a Pai’tner shall constitute a waiver of notice of |
“such meeting. -

6.10 Consent in_ Lrieu‘ of Meetigg, ‘Unless otherwise s_peci.ﬁed in- t_h‘i_s-

Agreement or by Resolution, whenever the vote of the Partners at a meeting thereof is required
or permitted to be taken for or in connection with ztny action, a vote of the Partners may be
R dlspensed with if Partners entltled to vote and holdmg the number of Stock Ownershlp Interests

'_requlred by thls Agreement to take such action shall consent in writing to such action.

6.11 : Extraordinafv Matters.

_ _ Matters Requiring Approval .ot"Supermaiority,‘ Notwithstanding any provision
in this Agreement_ er any Resolut‘ionv to the contrafy, the written approval of the Managing
 Partner énjd the “afﬂn'n.at_ive' vote o \x;ritten consent of Partn{ers holding a Supermajority shall
be necessary for the qppreval of the following matters. Supermajority is determined solely by

.Stock Ownership Interest. -
(@) - - establishing or changing compensation payable to the Manag’in‘g
Partner for his or her ser_vices in such capacity in excess of ‘teimbursement of
the Managing Partner's reasonable expenses, unless there is a unanimous \}ote |

of the Executive Committee to-change compensation of the managing partner.
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1 (b) : expendmg Company funds, or undertakmg any obhgatrons by or -
~on behalf of the Company, where such expendltures incurred (or to be mcurred) )
at any ‘one txme or in the aggregate during any ‘calendar . year exceeds

" $100,000.00;

(©) forglveness or compromlse of any debt owed to the Company,

other than by a Partner, in excess of $10, 000 00;

(d) ~ establishing cash reserves on behalf of the Company whlch

~ exceed the amount of Reasonable Reserves
(e) Selecting or changing the auditors of the Company; :

® commencmg, settlmg or otherwrse mltlatmg or dlsposmg of an

action or-other legal proceedmg,

(2 '- changing the fiscal year or method of accounting of the

M‘Company;
(h) opening anew office;

(i)  effecting a  material change in the Business, including, without
limitation, offering a new service line of the Busmess Wthh is not offered at

‘the date of this Agreement;

()] purchasing life insurance on the life of any Partner or liability
insurance for the Managing Partner and ‘Partners of the Executive Committee,
“and other Partners who are involved in management of the Company, as the
msured ‘to insure against llablhty related to his, her or thelr conduct m

management of the Company; -
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(k)  causirg the Company to file an election under Code Section 754
to provide for an optional adjustment to the basis of the Company's assets;

()] employment of a family Partner for permanent employment'

(m) an amendment for the establlshment or authorization of : any class
of Partner Percentage Interests not prevrously estabhshed or authorized under
the provisions of this Agreement, mcludmg the determination of -any
designation therefor and the detemﬁnation of the right’s of such new class to
‘ s"hare'in the capital, equity/capital appreciation and/or profits of the Company,
-+ or any combination of or aly one of the forego‘ing, and the voting rights (if any),
| tax allocations, rights to distrtbutions, rights upon dissolution or liquidation,

' preferences limitations and other terms, conditions and other relative rights or

(n) the Transfer of a Partner s Partner Percentage Interests to any

_ Person in accordancé wrth Artlcle VIII (p 24);

(o) ‘a determmatlon that the Company pay a Departmg Partner for
purchase by the Company all or a portion of such Departmg Partner’s Partner '
Percentage Interests or “Book of Busmess in accordance with Appendix IV

(p70);

() . ap'proving new ‘S.'hares of Stock. Ownership Interests and/or
dividends to Partners for the precedmg calendar year in accordance wrth '

Aggendlx v (p 73);

@ the ad_mi’ssi()n of an Additional Partner and the terms and

conditions of such Partnei’s Subscription Agreement;

(D the.expulsion of a Partner (subject to the requirements of Section

6.12);
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(s) | forglveness or compromise of any debt in excess of $100,000.00

owed to the Company by a Partner;

(t)  the reorgamzatlon, merger, interest transfef or consolidation of
the Company with orie or more domestic or foreign limited liability companies,
~limited partnerships, regiétered limited liability partnerships, business trusts or

corporations under the applicable provisions of the Act;

~(u)  thesaleor other dis‘position of all or substantially all of the assets

“of the Company other than in the ordinary course of business;

) 'any act which would make it impossible to carry on the Business
" of the Company, except as otherwise prOvided in this- Agreement or by

Resolution;-

(w) make a general a551gnment of the Company 's assets for the

beneﬁt of creditors;

x) | eonfe'ss a judgment against the Company, seek appointment of a
conservator for the Company, voluntarily seek protection for the Company

~_under state insolvency or federal bankruptcy law; or

) make any amendment or restatement of this Agreement or the

Amcles of the Company

o 6.12 , Expulsion.‘ A‘ Partner Percentage Interests may be terminated either by
'.:judicial order npon application of the Company under DC Code § 29- 806. 02(5) or upon |

approval by the Managing Partner and the afﬁrmatlve vote of Partners holdmg a Supermajorlty
- of Stock Ownershlp Interests as set forth i in this Section 6.12. Except as otherwise provided by
Resolution, any Partner may be expelled from the Company, and the entire Partner Percentage

_Interests and Stock Ownership Interests (if any) of such expelled Partner shall thereupon be
20
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-cancelled and surrendered; upon approval by the,Managing Partner-, if he or she is not being
expelled, and the afﬁrmative vote of Partners'..h'olding a.Supermajority of the Stock Ownership -
| 'Interests which are,not held directly by the Partner being expelled, in the event such Partner
engages in conduct described in DC Code § 29-806.‘02'(4), (5); or (6)(B)(ii); or which is
. otherwise ‘unlayvﬁIl or dishones't and is‘ deemed by the'Company to detrimenta[ly impact the
| Company, its Busmess and/or lts clients. In the eventa Partner disputes a determination by the
| Company that he or she or she should be expelled then w1thm thirty (30) days followmg receipt
of written notice from the Managing Partner or Partiiers holding a Majority in Stock Ownershlp ‘
Interest ndtifying such Partner of the determination and specifying the basis upon which such
determmatlon was made such Partner may dlspute such determination under the pI‘OVlSlonS of

Section 11.4(p. 30) In full satlsfaction and retlrement of the Partner Percentage Interests and

" Stock Ownership Interests of the expelled. Partner, the Company shall pay to the expelled .

: vPartner One Dollar ($1.00). The fact that any other rlght or femedy of the Company is provided
'by applicable-law or by this Ag_reement in‘re'spect of any conduct by a Partner shall not preclude'

' the Company's enforcement' of the remedy of expuvl'_sion set forth in this Section .6.1V2(p; 20)

~ (unless stch remedy is prohibited or restricted under the . provisions of an _appl'icable

Resolution):
AR;TICLE VII _
LIABILITY AND INDEMNIFICATION

7.1 Liability of Partners.

Except to the extent any Partner personally guarantees an obllgatlon of the g
Company, is obligated under the terms of Appendlx il (p-65) or as otherwnse may be requlred '
by an amendment to this Agreement or by Resolution, no Partner, shall be llable for’ any ;
obligations of the Company. Other t_han may be required by an amendment to this Agreement

or by Resolution, no Partner shall be required to make any Capital Contribution or lend any
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funds to the Company. No distr_ibution of cash or other a‘sse_ts made to any Partner sha,l_l be
' detennined a return or withdrawal of a Capital ContribUtion and no Partner 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 prowded herein, no Partner with a negatlve balance in such Partner's
Capital Account shall have any obli gation to the Company or any o_ther Partner to restore said

negative balance to zero.

_ The Partners understand, acknowledge and agree that the liability under allA
Contracts and agreements entered into by the Company for the benefit of the Company shall.
be borne solely by the Company and that no Partner shall haye any additional personal liability
whatsoever related to such Contracts and agreem,ents, outside of the liabilities of the C'ompany
imposed by ap'pliCable law. | - '

7.2 - Loans and Partner Guarantees. The Company shall not borrow in

excess of $100 000.00 in any one calendar year or borrow under terms that reqmre personal‘
guarantees Or a grant security interests m connection with any Company debt except for an
-extraordinary purpose, and then only upon -app‘roval of Partriers holding a Stipermajority and

in accordanee with the provisions of Appendix 1 (p.65‘)_as amended by Resolution. .

73 Indemniﬁcation.- The Managing Partner and the Executive
.Commlttee and their respective stockholders, directors, officers, partners, agents, employees
helrs and personal representatives (md1v1dually, an "Indemnitee'"") shall be mdemmﬁed and -
held harmless by th_e‘ Company from and against any’ and all losses, clalms,- d_amages_. Ilabll-mes,
expenses (including legal fees and expenses), judgments, fifies, settlements .and other amonnts .
arising from any and all cl,aims, demands, aé‘tions; suits or proceedings, civil, criminal,
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 was a Managing
Partner or a Partner of the Executive Commlttee or a stockholder dlrector officer, agent,

partner or employee thereof, which relates to or arises out of the Company, its assets, business
2
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or affairs, ifin ea,ch of the foregoing cases (i) the Indemnitee acted in good faith and in a manner
such Inde'mnite,_e belieVed to be in, or not opposed to; the'best interests of the Company, and,
with respect to any criminal proceeding, had no reasonable cause to believe s’uch Indemnitee's
* conduct was unlawful and (ii) the Indemnitee's conduct did not constitute gross negllgence or
thllfuI or wanton misconduct. The termmatlon of any action, suit or proceedlng by judgment,
order, settlement, conviction, or-upon a plea of nolo con_tendere, Ol"ltS equlvalent, shall not, of
itself, create a presumption that the Indemnitee acted iri a manner COntrary to that specified in”
" () or (ii) above. Any indemniﬁcation pursuant. to this Article VII (p.21) shall be made only
out of the assets of the Company and no Managing Partner or Partner shall have any personal

liability on account thereof

7.4 Indemmtee Expenses Expenses (lncludmg reasonable legal fees)

mcurred by an Indemnitee in defendmg or investigating any actual or threatened claim,
~demand, action, suit or proceeding descrlbed in Section 7.3 shall, from~ time to tlme, be

advanced by the ‘Company, but only from Reasonable Reserves or other available cash which
is not subject to distribution under the provisions of Artlcle V(p 7), prior to the final dlsposmon

of such ‘¢claim, demand, actlon suit or proceedmg upon recelpt by the Company of an

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

that the Indemnitee is not entitled to be mdemnlﬁed as authorlzed in. this Artlcle VII(p.2 l)

Any advance in accordance with this Section 7. 4 shall be a Common Expense

7.5 Nm-Exdusnvng The l'ndemmf' cation and advancement of expenses.
provided by, or granted pursuant to, this Article VII(p.21) shall not be exclusnve of ; any other
rights_to Wthh those seekmg indemnification or advancement of expenses ‘may be entitled
under Sectlon 29,804.08‘ of the Act, the Artlcles, this Agreement, any other agreement—, a ,;'
: ReSolvu.tion, apolicy of insurance, or otherWise, and shall not limit in any way any fight that the
- Co‘mpany‘ may have to ‘rnake additional indemnification With respect to the same ‘ordifferent
persons or classes of persons The indemnification and advancement of expenses provided by,

- or granted pursuant to, this Article VII (p 21) shall contlnue as to a Person who has ceased to
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be Managmg Partner and shall mure to the benet' t of the heirs, executors admmlstrators

- sucgessors and assigns of such a Person

_ 7. 6 Insurance Upon approval pursuant to Subsectlon 6.11(), the Company
may purchase and maintain life insurance covermg any Partner or hablhty msurance covering
the Managmg Partner and the Executive Commlttee and its mdlvrdual Partners agamst any

llablhty asserted against hlm her or them and mcurred by him, her or them in such capacity,

T ‘or arlsmg out of his, her or their status as Managmg Partner, the Executive Committee or a. .

Partner of the Executlve Commlttee whether or not the Company would have the power to

| mdemmfy hlm her or them agamst such Ilablllty under this Article VII (p.2 l)

7 7 Rehance by Managmg Partne In dlschargmg his or her duties, any

" Manaomg Partner, when acting in good falth may rely upon mformatlon opinions, reports, or
. statements, including financial statements and other fi inancial data, in each case prepared or

presented by (a one or more officers or ‘employees of the Company whom the Managing

~ - Partner reasonably believes to be reliable and competent in the matters presented (b) counsel,

mdependent certified public accountants, mdependent profe5510nal bookkeepers or other
Persons as to matters that the Managr_ng Partner believes to be within that person 's profess_lon_al
or expe_rt competence, of (c) the Executive Committee or any other committee of Partners,
provided that, if the Managing Partner is a Partner of such committee, he has‘recused himself
from any parti‘cipation with respect to such preparation or prese':n‘tation duly designated by the
Partners, as to matters within its designated authorlty, if the Managmg Partner reasonably

_ beheves that the commlttee is competent.
ARTICLE VIII

TRAN SF ERS OEIN TERESTS

8.1 General_ Restrlctlons No Partner may transfer all or any part of hlS or

her Partner Percentage Interest except to another Partner as provnded under Section 8. 7(p 73)_;

24 B
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unless ;ipproved by a super majority,‘vdte of Stock Ownership Interes_t by partners. Any -
purported Transfer of Partner Percentage Interests in violation of the terms of this Agreement

shall be null and void.
8.2 Permitted_ Transfer.

A (a) The exception to Section 8.1(p.-24) is that Clark may transfer a portion
or wholly his Partner Percentage Interests or Stock Ownership Interest to
. Geduldig upon a mutually agreed to process and potential price determined and

calculated between solely Clark and Geduldlg

B In the event that a partner becomes deceased, his or her ’Partr\er
Percentage Interests will be redistributed to existing partners on a pro rata share
“of their existing Pértner Percentage Interests. The deceased partner-’s Partner
‘Percentage‘ Interest can only be redistributed to existing parmerS; In the ease of
~Clark be‘coming deceased, 100% of hi_s Partner'Pe‘rcentage Interest would-

transfer wholly and solely to Geduldig.

(c) - In the event that a partner becomes deceased, the Stock Ownershlp
Interest would transfer to the deceased partner’s spouse or properly deswnated A
famlly heirs. These partlcular transferred shares of stock- would have no votmg '
power outlmed in this agreement but woul»d have potential value in the case of |

a sale or dissolution of the company. -

| ARTICLE IX
DISSOLUTION AND TERMINATION

91 Events Causing Dlssolutlon The Company shall be dissolved upon the

first to occur of the followmg events:
25
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) @ A Supermajorlty Agreement of the Partners to dlssolve in accordance
~w1th Sectlon 29-807. Ol(a)(2) of the Act

(b) except as otherwise agreed upon in this Agreement as-amended, any

other event causmg dlssolutlon of the Company under the provrslons of Section 29-807.01 of

the Act.

9.2 ; _ Lig’u‘idaﬁon. [n the event of dissolution of the Company, then the
* Managing Partner shall ‘proc‘eed with dispatch and yvithout any unnecessary delay to sell or
otherwise liquidate the Company's assets and, after paying or duly provid'ing for all liabilities -
to creditors of the Company, to distribute the net proceeds of. sale and any other lquId assets

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

9.3 Cash D'istrjbutiogs Upon»__l)_issoiut’ion.

(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 Managmg Partner shall proceed to l|qu1date the .
~ Company and the Ilqu1datlon proceeds shall be apphed and dlstrlbuted in the followmg order -

of prlorlty

) First, to the payment of debts ‘and liabilities of the Cornpany in

the order of priority as required by law (other than any loans or. advances

" that may have been made by any of the Partners to the Company) and
the expens_es of li.qnidationv. | .

(i), Second, to the establishment of any Reasonable Reserve that the

| Managing Partner may _deem reasonably necessary for any contingent or

unforeseen liabilities or obligations of the Company during liquidation.

Such Reasonable Reserve may be paid over by the Managing Partner to

any attorney at law, or other party acceptable to Partners holding a =

Majority in Interest, as escrow agent to be held for disbursement in
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payment of any of the aforementioned liabilities and, at the exoiration
of such perlod as shall be deemed adv1sable by the Managmg Partner,
for dlstrlbutlon of the balance;, in the manner provided in this Article IX
(p29). | |
(iii) Thlrd to the repayment in full of any loans or advances other
than Capital Contributions that may have been made to the Company by
the Partners to the Company, reduced for each Partner l)y the amodnt of
debts or obl_igat_ions of the Partner owed to the C‘or‘npany, but if the
~amount available‘ for such repayment shall ‘be insufﬁvcient,
_then pari passu on account thereof '
' '(1v) Fourth, to the Partners with posmve Capital Accounts pro rata, '
in accordance with their relative posmve Cap1tal Accounts to return in
o . full their posmve Capital Accounts. ,
- (v)  Fifth, proratatoall Partners, in accordance with their respective
CGCN Partner Per_eentage Interests set forth in ;S"c'hedule,A-.Z(p.38)', or

as otherwise specified in this Agreement.
~ ARTICLE X

'SALE OF THE COMPANY

10.1 Sale= Reorgamzatlon, Merger, Interest Transfer or Consolldatlon.
Notw1thstandmg the limitations on’ Transfer of Partnel Percentage Interests contamed in

Article VIII(p.24), The Partners may cause the Company to- enter into a transactton Of series .’
of related transactions, mcludmg acqursmon reorgamzatlon merger interest transfer or.

‘ consohdatlon of the Company, and the Partners ‘may enter ito a sale or other dlsposmon of
their Partner Percentage lnterests whtch results in the Partners tmmedlately prior to such

. transaction ot series of transactl_ons retammg 1mmed1ately followmg suc_h transaction or

‘series of transaction less than ﬁfty percent (50%) of the Partner Percentage Interests and all -
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other equity in the Company or the surviving entity of any acquisition, reorganization, .

merger, interest transfer or consohdatlon of the Company, as the case may be

‘ 10 2 Sale of Company Assets.  The Company may sell all or
’ substantlally all of its assets ina transactlon or series of related transactions.
103 Supermai()rig Ag‘proval ’Any transaction or series of transa(-':t‘ions
permntted under Sections 10.1 and 10.2 must be approved by the Partners holdmg a
Supermajorlty of Stock Ownership Interest
10.4 Dlstl‘,lbu‘tl()ll of Net Proceeds. _‘ The net proceeds' ofa transaction or
series of transactions described in Section 10.1 or Section 10.2 approved by the Partners shall

- be distributed, after distribution of the Prlorlty Share if any, descrlbed in Sectlon 10.5, by the

Managing Partner as follows

(a) First, to payment of all remaining debts and liabilities of the
Company not assumed by others under the terms of the transactions in the order of priority as
required by law (other than any loans or advances that may have been made by any of the

Partners to the Company) and the expenses of the transactions.

(b) Second, to the repayment in full of any loans or advances other
: than Capital Contributions that may have been made to the Company by the Partners to the
Company, reduced for each Partner by the amount of debts or obllgatlons of the Partner owed
to the Company, but if the amount available for such repayment shall be insufficient,

then pari passu on account thereof

(c) ~Third, to the Partners with posmve Capital Accounts pro rata, in
_ accordance with their relative posntlve Capltal Accounts to return in full thelr positive Capltal

Accounts.
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(d) | Fourth, pro rata to all holders of Stock -Ownefship Intérests, in |
: accordance wi‘tlhl_ their respectiVe percéntagés of Stock Owhership Interests set forth in

Schedule A-1(p.37). - - |
| | (¢) Fifth, in the event there are fiot remaining holders of. Stock
Ownership Interésts, then pro rata to_the Partners, in acé,ordancé with their fcspecfiVe_CGCN
Panllér' Percentage I|1ﬁerests set forth in Schedule A-2(p.38), or as otherwise spcéifiéd in this

- Agreement.

10.5 Pribrig_v_: Share. In the event the tran‘saétion(s) described in éither
. Section II_'O.I or 10.2 is introduced to the Company by one of more Parmetfs, five percent (5%)
of the net proce’eds from such transaction(s) (the “Priority Share”) shall first be distributed to
: such Partner(s). If mbre than one Partner claims to have introduced such trénsaction(s) to the :
Company_and cannot agree \}vhb is entitled to the.Pr'iority Shér‘e under this Section 10.5(p. 29), |
the Partner(s) entitled to receive the Priority Share and their relative shares of the Priority Share
shall be determined by the afﬁnnative majority action of the. Executiyé Comﬁrﬁi,tte_e-. .

- ARTICLE X1

ACCOUNTING AND BANK ACCOUNTS

© 111 Flscal Year and Accountmg Method. The fiscal year and taxable year

of the Compan'y shall be a December 31 calendar year, except as otherwise approved pursuant
to _Subsecﬁon 6.11(g). The accounting method of the Company shall be the cash method of

accounting, except as otherwise approved pursuant to Subsection 6.11(p. 17)-(g).

112 Books and Records. -

The books and records of the Company shall be mamtamed at the prmclpal

v ofﬁce of the Company or othervwse at a location to be determined by the. Managing Partner.
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. Each Partner-(or such Partner's designated representative)'sliall have the right
durmg ordmary business hours and upon reasonable notice to the Managing Partner to mspect '

and copy (at such Partner's expense) any books and records of the Company

11.3 Year-End Financial Reports. As soon as reasonably practicable after
the end of each fiscal year of the Company, the Managing Partner ‘shall cause to be prepared"

and delivered to each Partner all fi nancral mformation with respect to the Company necessary o

11 4 Tax Returns Electlons, anyd Tax Matters Partner The Managmg
| _Partner shall cause to be prepared and timely filed all federal, state and local i mcome tax retutns -
- OF other returns or statements requrred by applicable law The: Company shall claim all
pernnssrble deductions and make such,electlons for federal or state income tax purposes which .
the Managing Partner reasonably determines in his or. her judgment to produce the most

favorable tax results for the Company and its Partners '

115 Certam Tax Elections. If there isa distrlbutlon of any of the Company s

assets as described in Code Section 734, or if there is a transfer of an lnterest as described in
Code Sectton 743, then, upon the request of any Partner the Managmg Partner with the
approval of a Supermajority shall cause the Company to t' le an election under Code Section

754 to provrde for an optlonal adjustment to the basrs of the Company s assets.

11 6 Bank Accounts All funds of the Company shall be deposrted in one or.
‘more separate checkmg .money market or:similar account(s) in the Company's name in such
financial institutions - approved by the Managmg Partner with approval of the Executive
Committee. Withdrawals and payments therefrom shall bé made only by the Managmg Partner

and such other Persons authorlzed to do'so by the Executive Commlttee

4
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ARTICLE XII
MlSCELLANEOUS

12.1 Independent Contractors The Partners agree that the Company may

- enter into agreements with thlrd party mdependent contractors from time to tlme as approved :

by the Executive Committee.

12.2 }fI‘Mitl'e__t‘oA'ssets. Title to the _Property and all other assets acquired by the

Company shall be held in the name of the Company No Partner shall individually have any -

ownershlp interest OF ri ghts in the Property or any other assets of the Company, except
indirectly by virtue of such. Partner s ownershlp of an Interest. No Partner shall have any right
. to seek or obtain a partition of the Property or other assets of the Com pany, nor shall any Partner
have the right to any,speclﬁc assets of the Company upon the liquidation of or any distribt’xtion

ffom the Company. -

personal property for all purposes

12.4 Deadlock and Dlspute

@ Deadlock Notwithstanding anything to the contrary contamed herem

in the event of a dispute or deadlock among the Partners which they are unable to resolve

‘themselves after using their best efforts to do so within thirty (30) days after written notice

from one Partner to one or more other Partners citing such dispute or deadlock, such dlspute or

deadlock shall be resolved in accordance with the provisions of Subsectlon 12.4(b) below

(b), Medlation anderbitration. All disputes and controversies between or

among any one or more of the Partners, the Managing Partner and/or the Company arising out

~ of or in connection with this Agreement or the operation of the Company except for temporary

restrammg orders or injunctive rellef sought, _that cannot first be resolved by direct
~communication shall be submitted to mediation invoked by any Partner in writing to the other

interested Partners and to the Company and, if mediation does not resolve any such dispute or
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c‘ontr,o‘ve'rsy_,. it shall be submitted to 'bindlng arbitration as the sole remedy pursuant to the
“following procedure. Any party may, by written notice to the others within t_h.irt_y (30) .da_ys _ |
| afte’r the conlroVersy has arisen ‘herennder,'appoint an 'afbitra;or who shall be eit_ller an attorney.
or an accountant.. If the parlies cannot a'gr'ee to such arbitrator or another arbitrato‘f within
flﬁ_een (15) days after written notice of the appdinlme‘nt of 'the_ arbitrator is received by the other.
pai’ty or pg,n_i‘;’:s,‘ the first party shall apply to the Superior Court of the District of Columbia to
appoint a second arbitrator pursuant to the provisioné of the District of Columbia Revised
Uniform Arbitration Acl, Title 16, Chapter 44 of the District'nf Colnmbia Code (the “DC
- Code”). When two arbit_rator's,have been appointed as llereinabove provided, they shall agree
ona third arbitrator and shall appoint him or her by written notice signed by both of them and
a copy mailed to each party hereto within fifieen (15) days aftef such appointment. Upon his
or her appointment, the third arbitrator shall hold an arbitration hearing in thc District of
Columbia within thirfy (30) days after such anp'ointment. The arbitration shall be subject to the
prdviS‘ions of the DC Code; as it may be in effect at the time of the-arbitration. The arbitrator
shall permit prior to the hearing by each of the parties linjited discovery on la schedulé as
- determined by the arbitrator in his.or her sole discretion to be apnrOpriate for the matter being A
arbitrated; provided that each party shall be entitled to no more than two sets of interrogatories,
production of dncuments and adnlissions served by each party updn the other parties, and to a
reasonable number of denositions as permitted by the arbitrator in his or llel‘ sole cllscretion.
- At the hearing the arbitrator shall allow each party to prens_ent' his, her or its case, evidence, and
. ‘witnesses, if any, in the presence of the other parties. and shall render a wfltten'judgment and
his or her award, if any, including a p'rpvision for payment of costs and expenses of .arbitration
to be paid by one or moreA of the parties, as the arbitrator deems justin his or her sole diécr;tinn.
The decislon of the arbitrator shall be binding on the parties (althouAgh ‘each party shall retain
his her or its right to appeal any questions of law arising at.the hearing, provided such part}ll
. posts-a bond in the amount equal to 125% of the arbitrator’s award with the appellate tnbunal)

* and Judgment may be entered thereon in any court having _]urlsdlC[lOl’l :
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12.5 Wiiver of Default. No consent or waiver, express or implied, by the

- Company, the'Managing ‘Partner or a Partner with respect to any breach or default by the -

Managing Partner or another Partner hereunder shall be deemed or construed to be a consent

or waiver w1th respect to any other breach or default by such Managlng Partner or Partner of ,

* . the samé prowsron or any other provrsmn of thls Agreement Failure on the part of the

Company, the Managing Partner or a Partner to complam of any act or failure to act of the or

- another Partner. or to declare such.Managing Partrier or other: Partnet in default shall not be
' deemed or constltute a waiver by the Company, the Managing Partner or any other Partner of

any: rlghts hereunder

12.6 Amendment This Agreement may be amended at any time pursuant to

' Sectlon 6. ll(y)

12 7  No_Third- Parg Rights. None of the provrsnons contained in this

. _ 'Agreement shall be for the benefit of or enforceable by any third parties, mcludlnU creditors of

the Company. The parties to this Agreement expressly retain any and all r10hts to amend this.

Agreemerit as herem provided, notw1thstand1ng any interest in the Agreement or m any party

to thns Agreement held by any other Person.

' 12 8 Severablllgy In.the event any provision of this Agreement is held to be
illegal, mvalld or unenforceable to any.extent, the legahty, validity and enforceability of the
remainder of this Agreement shall not be affected thereby and- shall remain in full force and

ef_fect and shall be enforced to the greatest extent pennltted by law.

129 Bmdmg Agreement Subject to the restrictions on the dlsposmon of

Interests hereiri contained, the prowsrons of this Agreement shall be bmdmg upon,-and inure

: to the beneﬁt of, the pames hereto and their respectlve helrs personal representatwes o

‘Successors and perrmtted assigns.
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12.10 Headings. The headings of the Articles and Sections of this Agreement .
~ are for convenience of reference only and shall not be considered in construing or interpreting - -

any of the terms or provisions hereof. -

12 .11 Interpretation. Except as otherw_ise pr_‘ov'ided herein, to the extént
provisions or terms of this Agreement are subject to varying interpretations or constructions,
“the parties intend that such provisions and terms be interpreted consistent and in accordance

with any similar provisions and terms.set forth in the Act and successor laws.

12.12 Governing Law. This Agreement shall be construed according to and
governied by the laws of the District of Columbla but without regard to Dlstrlct of Columbia

choice oflaw rules

12.13 Counterpar‘ts. This Agreeient may be executed in one or more

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

12.14 Amendments. All references in this Agreement to the Act, the Code,
or to any other statutory, regulatory or administrative reference, or to this Agreément or any of
the Schedules or Exhibits of this Agreement shall mean as amended, extended, silpplemented

or otherwise modified from time to time.

[SIGNATURES ON FOLLOWING PAGE]
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"IN WITNESS WHEREOF, the Pa’rtneré ha§/e caused 'this_:A'greemént.fo be duly

- executed as of the date fifst written-above.

Michael Céﬁaﬁzaro: Peirtner‘ ".' ’ »» "~ Steve C_Iark,_ Partner

Jay Craﬁford; Partnc_‘r | R - o Sémue! Geduidig, Partrief ‘
Ed Mulleh, Partner | -‘ | | o "‘Mike Nielscn, Partner
Patrici(' O’Cénnér, P'at‘_t_nér ‘ ' Doug Schwartfz:,’Partner -
Kén Spdih,'Partﬁer — | Johﬁ ,Stipi:cbev‘i.é, ‘Par‘t‘ner

~ Tuliane Sullivan, Partner o
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EXHIBIT 1

FORM OF SUBSCRIPTION AGREEMENT

SUBSCRIPTION AGREEMENT

| Reference "is hereby made to the CGCN GROUP LLC OPERATING

AGREEMENT (Amended and Restated January 1, 2018) as amended from time to time
(the “LLC Agreement”), among [NAMES OF EXISTING PARTNERS] and CGCN Group -

LLC,.a limited llablllty company organized and operating under the laws of Washington, ..
District of Columbla (the “Company”). Pursuant to and.in accordance with Subsection 8.4(c) -

of the LLC Agreement, 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 to, -
all of the covenants, terms and conditions of the LLC Agreement as though an original party
thereto and shall be deemed, and is hereby admltted as, a Partner for all purposes thereof and
entitled to all the rights incidental thereto.

Capltahzed terms used herein w1thout deﬁmtlon shall have the meamngs ascrlbed thereto in
the LLC Agreemcnt ‘

IN WITNESS WH_EREOF; the parties hereto have executed this Agreefent as of [‘DAT'E].

[NEW PARTNER]

‘B‘y

Name:

- Title: |

APPENDICES. ._
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Appendix I: DEFINITIONS (p.47)

. Appendix II: ALLOCATIONS AND DIST’RIB'UTI'ON"S (p.54)

Appendlx III LOANS AND GUARAN TEES (p:65)

. Appendix IV: PURCHASE BOOK OF BUSINESS (p. 70)

Appendix V: STOCK OWNERSHIP INTERESTS (p.73)

APPENDIX I

DEFINITIONS |
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. "Act" means the District of Columbia Limited Liability’ Company -Act, Title
29, Chapter 8 of the 2014 District of Columbia Code, as amended or substituted from 'time to

time.

"Agreement" r_neans this Ope_'rating‘ Agreement of CGCN, LLC, a District of

. Columbia Iimited liability company, as it may be restated and/or amended from time to time.

' "Artlcles" means the Certif cate of Orgamzatlon of the Company filed wrth

DCRA on September 22, "011 as amended from time to time.

, "Avallable Cash” means the aggregate amount of cash or other assets (as
g deterrni.ned“by the Managing Partner) on hand or in bank, money market or similar accounts of
the Company ‘at any 'time, derived from any sou,ree (other tha‘n capital contributions, loari
proceeds or- liquidating!tran"saetions) and which the Managing Partner determines is available
for distribution to the Partners after taking into account any amount maintained as Reasonable
Reserves. | | |
""Bankruptey" of a Partner mieans when.(i)'an order for reliefis entered in any
~ case under Title 11 of the United States C.ode ‘with respect to the Partner as a debtor,-(ii) the
Partner has filed or acquiesced in the filing of a petition in any court, other agency or political
subd_ivision (including, b"ut not limited to, federal or state court) in any bankruptcy,
reorganization, receivership, compositi'on,; extension, arrangement or insolvency proceeding,
or (iii) the Partner has executed and delivered a general assignment for the benefit of his or her

creditors,

 “Business”  means the legislative and issue advocaey con‘sulting and related
services conducted by the CGCN Advocacy Division ofthe Company and the media relations,
ar. assroots activities. blog postmg conservative messaging, opposition research, polling, web
“design and related services conducted by the-CGCN Strategic Communications. Division of
the Company, and any other business activities established in the future ina separat_e Division
or otherv\_}ise as distinct from the Company’s established business activities which is organized

and managed as a cohesive group. within the Company, and to carry on all lawful business -
_ .47'
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act‘i'vitie's incidental thereto- mcludmg w1thout llmltatron the entry mto Contracts in- .

furtherance of such busmess actlvmes L L <

Cagltal Accoun " means the separate adjusted capltal account mamtamed by
the Company for a Partrier in accordance with the provnslons of Code section 704(b) and the.

Treasutry Regulatlons thereunder solely for tax and accountmg-rpurposes. .

"Camtal Contrlbutlons" to the Company means thc aggregate of the cash and

falr market Value (net of liabilities secured by contrlbuted property which the Company is
conSIdered to assurmie or to take subject to under Code sectlon 752) of ‘a Partners capital
‘ contrrbutlon (if any) that are desrgnated as capltal cont_rlbutlons in an amefidment to this
'Agre'ement and;in-the records of the Cornpany maintained at the C'ompany's principal place of
business. The term Capltal Contrlbutlon shall not mclude any amount constltutm0 a loan to .

the Company by a Partner.

“CGCN Adwocacv Dmsron" means the Dn ision .of the Company Wl‘llCh has

in the past and shall continue to provide leglslatlve and issue advocacy prlmanly with the

Federal Govemment cormstm0 of the Partnérs set forth in Schedule A- 2(p 38) as amended.

- “CGCN Strateglc Commumcatlons DlVlSlon” means the Dlvmon ol the .‘

Companv which has in the past and shall contmue to provrde media lelatlons orassroots'
actwmes blog postm0 conservatlve messaﬂmg> opposmon resedrch, pollmg, and- V\eb design
eeared to cor porate and coalition’ messag:mo COﬂblSth ot the Partners set forth in Schedule

A: 2(p 38) as. amended

:"Clark" refers to. Steve Clark B

“Company” means C"GCN_G‘roup LLC-, a District ofC_olumbla li'r_nited liability

company. R A ' ' |
o "”Code"‘means the lnternal RevenueCode of 1986, as amended

, "Com an Monthl Fmanclal Statement s)" has the meanlng set - forth in.
' Sect10n5 l(p 7) o L C : T o ‘ ,
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“Contract” means all contracts, . leases, = deeds, mortgages, licenses,
instruments, notes, commitments, undertakings, indentures, joint ventures and all other

~agreements, commitments and legally binding arrangements, whether written or oral.

“Debt_Service” means the total of all ‘payments, including- principal and -
“interest, payable in any period with respect to any loans to the Company or any other loans
pursuant to which the properties or assets of the Company are encumbered.
“Executive Committee” has the meaning set forth in Section 6.6 (pg. 12).
 “DC Code” mieans the 2014 District of Columbia Code, as amended or
replaced from time to time.

. “DCRA” means the District of Columbia Department ot” Consumer and
Regulatory Affairs, Corporations D1v15|on as that agency or its name may by modified or
replaced from time to time.

" “Disability” reans A physical or mental condition 'Wnereby;,for a period
which is r'easonably expected to last at least one hundred eighty (180) consecutive calendar
days or one hundred eight_y'-one (181) calendar days within a period of three hundred sixty-

" five (365) consecutive calendar days, a Pefson is (i) under a legal decree of incompetency, or
(ii) eligible for benefits for more than 50% disability under any group or individual disability -
insurance policy (as confirmed by the msurance c0mpany) or (iii) unable to perform

.substantlally all of his or her regular duties, as determined by two (2) licensed examlnlng

physwtans to which examination each Employee- Owner hereby consents

“DlVlSlon” refers to the CGCN Strategic Commumcattons Division of the
Company or the CGCN Advacacy Division of the Company or any other Division of the
Company established in the future to conduct Busmess on behalf of the Company, as ‘the |

context requires.
""Gedul(iig' " refers to Samuel Geduldig.

""Gross Income' means Gross Revenue minus Client Specific Expenses.'

".. 1 CGCEN Amending Resolution #1, Amended and Restated December 6, 2017.

\
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"Gross Revenue" means the culmmat|on of all revenues, prlor to the payment

of any expenses 2

. “Indemnitee” has the meaning set forth in Section 7.3(p. 22). .

""Ma‘jorigy in In_terest" means any group of Partners holding an aggregate of '

more than 50% of then Stock Ownership Interests held by all Partners, unless otherwise

*indicated.

"Manag'ing Partner" means the Person(s) serving as Managing Partner
pursuant to Article VI (p.8) of this A_greement. All references to “Managing Partner” in this

Agreement shall include and mean all Persons serving as Managing Partner at any ti'rne.

"Net Ogeratmg Income" equals Gross Income minus Common Expenses Net

Operating Income is also referred to as. “Pre Non-Commion.’

"Partner(s)" is the term gene‘rally used in this Agreement for the purpose of -
referring to those persons executing or joining in_ this Agreement as “members” of the’
Company within the meaning of that term under the Act, whose names are set forth in

Schedule A-2(p.38), as amended'from time to time, directly"or through anvattomey in fact.

"Partner Percentage Interests" is the term generally used in this Agreement
Arefemng to all of a member's rights and interests in the Company in such member’s capacity"
* as a “member” ofth_e Company within the meaning of that term under the Act. including such |
- member's economi‘c In’terest_ (except the right to di'stributions under Section 10.4(p.28) and
Appendix V(p_.73). in the event there are Stock Ownership Interests issued and out'stafnding,,
vt/hich shall be solely in proportion to Stock Ownership Interests held by members), the right
to participatc in management and the right (if any, which shall be solely in proportion to Stock
Ownershlp Interests held by members lf such Stock Ownership Interests are lssued and
loutstandmg) to vote as provided in this Agreement or in any applicable Resolutron For all

purposes under thls Agreement each member’s Partner Percentage Interests is stated in

2 CGCN Amending Resolution #1, Amended and Restated December 6, 2017.
3 CGCN Amending Resolution #1, Amended and Restated December 6, 2017. _ ,
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‘Schedule A-2(p.38) as a percen'tage of all Partner Percentage ‘[‘nterests in the Company as a
whole, and as a percenta_ge of all Partner Percentage Interests in_‘his_or her. Divis_io‘n,,as the.
“case may be, set andvadju‘sted by the Executive Committee from time to time, as illustrated by
éxample in Schedule B (p41). "P‘artner.Percentage Interests" is the percent interest for

partner dlstnbutlon and ‘comon expense allocatlon

“Net Income or Net Loss” nieans the income or loss, as the case may be of
- the Company for an accountmg perlod as determmed in accordance with Section 703(a)(1) of
‘the Code, mcludmg each. ltem of income, gain, loss or deductlon requxred to be separately

stated, but excludmg gain or loss frorii'a sale or any llquldatmg transactlon

"Notlce" means a writing, contammg the information required by thls '
.Agreement to be commumcated toa party by hand dellvery, or sent by United States Priority
' 'mall return recelpt requested and postage prepaid, by overmght commercxal carrier or by
electronic mall to such party at the last known address of such party as shown on the.records
of the Company the date of recelpt thereof as evidenced by the ertten confirmation of the
'party makmg hand. dehvery, return recelpt of United States mail or overnight commerc1a1
carrier, or dellver confirmation ofelectromc mall as the case may be, bemg deemed the date

of recelpt thereof
“Operating Expenses” means all costs and expenses of the Company incurred
in the ordinary course of operating the Business in-any period. - ’

" ersongs[" means any‘individual trustee, partnershlp, Ilmlted llablllty

company corporanon cooperatlve trust or other entlty

"Proﬁts” or “Losses" means, for an accountin g perlod or part { thereof the Net

Incomié or Net Loss (or item of Net Income or Net' Loss) of the Company

' (a) as determined by the outside independent certified “public
_ aecountants' for-the Company for federal income tax purposes (for this purpose, all 1tems of
income, loss, gam or deductlon required to be separately stated shall be mcluded in taxable

mcome or loss); plus

' »“ CGCN Amendlng Resolutlon #1, Amended and Restated December 6, 2017.
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(b) income and gam exempt from tax and not otherwrse mcluded in-
taxable income or loss less ' _

(c) expendltures of the Company not deductlble in computmg the
Company’s taxable income and not properly chargeable to Lapltal account or treated as
described in Code Section 705(a)(2)(B) and not o'th'erwise taken into account in taxable income "

or loss.
"Property" mearis any property owned by the Corn'pany.
~ “Reasonable Reserves” means a reserve funded by the Company in an amount.
recommended by the Managing Partner and approved by a Supermajority.

“Red'eihpti(m EVent” means with respect to a Partner withdrawal, resignation,
retirement or- expulsron from Partnership, death Disability, or Bankruptcy ora Transfer by

Operation of Law:

“Resolutlon means a resolution not inconsistent with this Agreement duly
' adopted by the Partners holding a Supermajority. A resolution adopted by the Partners shall
not be considered inconsistent wrt,h this Agreement if such resolution does not conflict with

an express provision of this Agreement, as amended.

“Stock_Ownership Interests” The following section or sections of this

- agreement may have been altered by Amending Resolution #1. See page 77. A mechanism for
recognizing Partnér‘s’ contribution to the Company represented by Shares as described in
Appendix V (p.73). whrch are determmed as a function of the number of Pomts eamed by
Partners for each calendar year for which the Partners agree by affi rmative action, of a
Supermajority to approve Stock Ownership lnt_ere_sts»whlch are reflected in Schedule D(p.43-
" 44), as amended from time to tifne by the affirmative vote of Partners holding a Supermajority.
The percentage of Stock Ownership Interests approved and reflected in Schedule D(p.43-44)
will be reevaldated by the Managtng Partner and approved by the Executive Committee.
| annually and reset in Schedule D(p.43), and shall constitute the exclusive basis for voting by

Partners in propomon to Stock Ownership Interests, rather than Partner Pereentaue lnterestq
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! np‘ ermajority” means Partners representing more than seventy pereent
(70%) of the 0‘utstanding Stock Ownership Interests entitled to be voted, which must include -
_ at least three (3) Partners of the CGCN Advocacy Division and one (1) Partner of the CGC N

" Strategic Communications Dmsnon -

"Transfer" and any derlvatlon of the w0rd means (i) when used as a verb, to
- give, sell, exchange assign, transfer. pledge, hypothecate, bequeath, devnse or otherW|se
: 'dlspose of or encumber, and (ii) when used as a noun, the fouris correspondmg to such verbs,

- in either case vo]untarlly or involuntarily, by operation of law or otherwise.

"Unanimous Agreemen means the agreement whether wrltten or otherwrse
of Partners holdmg 100% of the Stock Ownershlp Interests éntitled to vote, unless otherW|se,_

| specnfed in this Agreement..
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APPENDIX II - |

ALLOCATIONS AND DISTRIBUTIONS

1.1 Allocatlon of Profits and Losses Profits and Losses' of . theA A
" Company shall be accounted for collectlvely from all Business conducted by the Company,
' mcludmo Wlthout limitation from the CGCN Advocacy DlVlSlon the CGCN. ., Strategic
| Communications Division and any additional Division establlshed in_the future by the

Company, and shall also be booked separately by Division for the purpose of applymg the

: provnsnons of this Aggendlx 11 (p 34) Except as OthCI‘Wlse provnded in Sectlons

i 5 and T (p. 54“”?58) or by Resolutlon Profits and Losses of each. separate D1v1snon shall be
allocated to the Partners in proportlon to their respectlve Partner Percentage Interests: within
* their separate DlVlSlOl‘lS as set forth on Schedule A-2 (p.38) of the Agreement Profits and -
Losses shall be similarly allocated to the Partners of any additional Division established in the
future by the Company, in proportlon to the respective Partner Percentage Interests established

: for the Partners of such D1v15|on

1 2" Allocatlon of Proﬂts from New Chents Orlgmated by a Partner for

' His Dlv1s10n The tollowmg section or sectlons of this: agreement may have been altered by
- Amendmg Resolutlon #1. See page 77. In the . évent a Partner or Partners (hereaﬁer an
"Orlgmatmg Partner!s!") mtroduce a cllent to the Company for services to be performed
primarily by his or her D1v151on (the “Orlgmatmg Dlv1s10n”) who has not prev1ously done.
business with the Company (each such cliefit a "New Cllent") the income derlved from the
revenue collected from such New Cllent (such amount of revenue from a New Client to be
‘known as '""New Chent Revenue") for the ﬁrst 12 months of such New. Cllents engagement
with the Company, if the Orlgmatmg D1v1sron is the CGCN Advocacy Division, shall be -
“allocated fifty percent (50%) to the Originating Partner, and if there are multlple Or1g1natmg

 Partners, that same income shall be allocated _51x_ty percent (60%), and divided as determined

54

" Fourth Amended and Restated Operating Agreement of CGCN Group, LLC dated.as of January 1, 2018
Schedules, exhibits, charts & graph:ic materials used to explain every section of this agreement are on pages 36-44 -

- Received By NSD/FARA Registration Unit 06/27/2018 '03:5--5:0Q PM



Recelved By NSD/F ARA Reg1strat10n Unit 06/27/201 8403 55:00 PM
6/27/18

5 provided that the Executive Committee shall have the right to -

by the primary originator.
increase such allocation to the Originating Partner(s) to a percentage in excess of sixty percent
- (60%). The relnaining income derived by the CGCN Advocacy Division from such New Cllent '
Revenue during the first 12 months of such l*lew Client's e’ngagemeh't with the Company shall
~ be. allocated to each Partner of the CGCN ‘Advocacy Division in the proportion that the
percentage of such Partner’s Partner Percentage lnterests bears to the total Pat'tner Percentage
Interests set forth in Schedule A-2 (p-38). In the case of the CGCN Strateglc Commumcatlons
| Dmsmon the income derived from the revenue collected from such New Cllent shall be
allocated to the Partners of the Division in such manner as the Division establishes from time
to time for such allocatlons. In the event the Partners of the CGCN Strategic C ommunications
" Division are unable to agree to allocation of the income derived from the revenue c.ollected
 from such New Client within thirty (30) calendar days after the revenue is received hy the
Company, the allocation shall be irrevocably allocated among the Partners of such Division in

the manner determined by the Executive Committee.

1.3 Allocation_of Profits from "Plus Ups'". The following section or

sections of this agreement may have been altered by Amending Resolution #1. See-page 77.

~ In the event that the amount of a monetary retainer. held by the Company from an Exnstmg_
Client'is mcreased through- effort of a Partner or Partners (hereafter a "Plus Up,Orlgmatmg
Partner(s)") during the term of this Agreement, the i income derived from the revenue collected
from such Existing Client that is not New-Client’Revenue in the amount by whic'hfsuch retainer
has been mcreased (such increased amount of revenue to be known as a "Plus U p'") shall be

' allocated to sich Plus Up Originating Partner(s) 50% or 60% durmg a perlod of 12 months
followirig the date on which such Plus Up is instituted; provided that the Executive Committee
shall have the right to increase such allocation to the Originating Pal'tner(s) toa percentage in
ehcess_of sixty percent (60%). The remaining income derived by the CGCN Adyocacy Division

from 'the revenue collected from any such Plus Up collected during the period of .12 months

5 Aménding Resolution #1, section 5, as amended and restated
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following the date on which such Plus Up is instituted shall be allocated to each Partner of the -
CGCN Advocacy Division in the ‘proportion that the percentage of such :Partner’s Partner
Percentage Interests bears to the. total percentage Partner Percentage Interests set forth in
Schednleé'—Z(pJS)’, In the case of the CGCN Stra‘tegic Communications Division, the income
-derived from the fevenue collecte‘d from the income derived from ‘stxch Plus Ups shall be
'allocated to the Partners of the Division in such manner as the Division establlshes from tlme.

" to t1me for such allocatlons

14 Alloc'ation of Profits from New Clients ¢ Origina_te(j by one ini_sion a

for the Other Division. The following section or sections of this agreement may have been -

altered by Amendmg Resolutlon #1. See page 77. In the event Originating Partner(s) mtroduee
a New Chent to the Company for services to be performed not by the Originating Division but
by the other D|v151on twenty percent (20%) of the Net Revenué dertved from such New Client
durmg the ﬁrst 12 months of such New Client's engagement with: the Company shall be
_ allocated to the Originating Division. In the event the CGCN Advocacy Division is the
Originating Division, such Originating Partner(s) shall be allocated sixty-six percent (50% or’
60%) of the twenty percent’ (20%) of Net Revenue allocated to the Division; provided that the
Exectttive Committee shall have the right to increase such allocation to the Originating
Partner(s) to a percentage in excess of sixty-six percent (50—60%). The remaining portion of
such twenty perc_ent:(20%) of Net Revenue,shall be allocated, in the event the CGCN Advocacy -
Division is t_he Originating Division, to éach Partner of the Divisio_n in proportion to the
v percentage that such Partner Percentage Interests bears to the total Partner Percentage Interests '
set forth in Schedule A-2(p.38) of all Partners of the CGCN Advocacy In the event the CGCN '
‘ Strateglc Communications Division is the Originating Division, twenty percent (20%) of the
Net Revenue derived from such New Client during the first 12 months of such New Client's
' engag‘e_rnent with_‘ the Com-pany shall be alloéated to such Division to be allocated among the
Partner's of the CGCN Strategic Communic'ations Division in such manner as the Division
establishes from time to time for such allocations. The:remainin'g eighty percent (80%) of Net

Revenue from such New Clierit for the fifst 12 months of such New Client's engagement with '
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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 Partner of the DlVISIOl’l in

proportion to the percentage that such Partner’s Partner Percentage Interests bears to the total i
* Partner Percentage Interests set forth in Schedule A—2(p.38), of all Partners of the CGCN
Advocacy Division.” In the case of the CGCN Strategic Communications Division 'tlhe

_ remammg cighty 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 Partners of the
CGCN Strategic Commumcations D1v1510n ‘in’ such manner as the D1v1sron establishes from
time to time for such allocations. If the person(s) originating work for the other division can
cometoa mutual agreement with the other division on a different percentage allocation formula
~ as described in Section 1.4(p. 56) and it is approved by the Executive Committee, then that
' agreement is deemed appropriate not w1thstandmg Section 1.4 (p. 56). Thls could be done on'

a case by case, client by client basis.

15 Allocatlon of Profits from Existing Cllents of One Dlvmon

Introduced to the Other Division. ' In the event one Division introduces an E_xistmg 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 therevenue colleeted from such Existing Client -

for the first 12 months the other Division provides services to such Existing Client shall be
allo:cated to the Division that introduced the Existing Client to the other Division, to be’
: \alloeated, in the case of each Partner of .theCGCN Advocacy. Division, in such proportion as
the Partners of such'Division may'agre,e_' in consultation with the Managing Partner and, in the
case of the CGCN Strategic‘Communicat_ions Division, in ‘suc-h manner as the Division
establishes from time to time for allocation of Net Revenue . The femaining eighty percent
~ (80%) of Net Revenue derived from the reven_ue colleéted from such Existing Client for the’
first 12 m_ori_ths shall be alloea'ted to the other Divvisionv who performs the services to the
Existing Client. Such 80% of Net Revenue shall be further allocated-, in the case of eaeh Paitner
of the CGCN Advocaéy Division,. in such proportion as the Partn'efrs. of such Division may

" agree in consultation with the Managihg P_artner and, in the case of the CGCN S.trat‘egi'c
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Commumcations Dwtsnon in such manner as the Division establishes from time to tlme for
such allocatlons If the person(s) originating work for the other lelSlon can come to a mutual
agreement with the other division on a dlfferent percentage allocation formula and it is
approved by the Executive Commlttee then that agreement is deemed appropriate not

withstanding Section 1.4 (pg. 56). This could be done on a case by case, client by client basis.

1.6 Allocation of Profits from Shared Ciients (')_riginat_ed“Bevtwee‘n 5
Divisions. Income from New “Client Revenue and Plus Ups collected from a Shared Client
shall be a‘l.loc'ated between the Divisions as determined by the Originating Partners, and
apprOVed by the Managing Partner, on a case by case-basis. The income allocated under this |
Sectlon 1.6 to each DlVlSlOﬂ shall be further allocated among Partners of such Division in such
" manner as the DlVlSlon establishes from tiine to time for such allocations. For the purpose of -
this Agreement a “Shared Client” is a Client for whom services are prov1ded and fees are
received by both the CGCN Strategic Commumcatlons DlVlSlOt‘l and the CGCN Advocacy :
Division. ' '
1.7 | _ CGCN Strategic Commu‘nications Division_TI;)eadiock. In the event
the Padtners of the CGCN Strategic .Comm unications Division are unable to agree to allocation
of any income derived from the revenue allocated to such Division, or the revenue to be
distributed to Partners of the Division, within thirty (30) calendar days after receipt by such
_4D1v1sion of a copy of a Company Monthly Fmancnal Statement for any month for which an
allocation is made to the CGCN Stlateglc Commumcanons Dtv1sron the income shall be

allocated and the revenue distributed among the Partners of such DlVlSlon in the manner

determmed by the Executlve Committee, whrch will be irrevocable

1.8 Originating Partner. The dec151on as to Wthh Partner or Partners
v(when there is more than one) constltute the Orlgmatmg Partner(s) fora partlcular New Cllent ’
_or the Plus Up Originating Partner(s) for a Plus Up of a pamcular Exrstmg Chent and the
- manner m which the. revenue originating with that New Chent or the Plus Up orlgmatmg with

that partrcular chent is to be allocated durmg the first 12 months followmg the date of such
758>' |
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New Client's engagement or such Plus Up is instituted with the Company, as the case may be,
shall be made by the Managing Partner at the time of the start of such New Client's engagement
~ with the Comipany, orat the time‘the Plus Up is instituted, as the case may be, as illustrated by
example in Schedule B(p.41) to the Agreement. In the event any Partner cl,ai_ming to be'an
.Origin.ating Partner or Plus Up Originating Partner, disputes theA Manztging Partner’s
detennination, such Partrier may appeal to the Executive Committee who vt/ill make the

determination, which will be irrevocable.

1.9 - Lead Partner and Rnnking Partner Allocations. Each CGCN

Advocacy Dmsnon cllent shall be aSSIgned a Lead Partner and shall be a551gned one or more
Ranking Partners The Lead Partner for each client may be one of the Orlgmatmg Partners or
Plus Up Qngmatmg Partners for such chent or, in the case of an Existing Chent, a Partner
selected by the Partners in consultation with the Managing Partner. One or more Originating
Partners or Plus Up Originating Partners of a client may also serye as Ranking Partner(s) for.
New Clients, Plus Ups or Existing Clients, as the case may be. Notwrthstandmg provnslons for
allocatlons or dlstrlbutlons under thlS : Qpendlx I(p. 54) Lead/Ranker(s)
Allocatlon/Dlstrlbutlon 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 Div-isAi‘on from a New
'Clie'nt or Existing Client after- the introduction of Such client by the CG'CN‘ Strategic
' lCommumcatlons Division to the CGCN Advocacy Dwrsxon shall be deducted from such.
revenues. prlor to allocatlon of i income or distribution of’ revenues to Partners in accordance
" with this Agpend_n; 11 (p.54). The Lead/Ranker(s) Allocation/Distiibution shall be allocated
and di’stribnted to the Lead Partner and the Ranking Partner(s), as determined by the Managing
Partner with advice fr'v,om. the Originating Partner(s) or Plus .'Up Originating Partner(s), if any.
The full Lead/Ranker(s) All'ocation/Distribution may be allocated and distributed to the Lead
_ Partner, and the balance, if any, to the Ranking Partner(s) as determmed as 1llustrated by

example in Schedule C (p.42) to the Agreement.
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2. Dlstrlbutlons and Exgenses

2.1 - Monthly Fmanclal Statements, The books and f' nancial records of the .
, Company shall be mamtalned by a bookkeeper engaged by the Company for such purpose to

maintain such ‘books and financial records conSIstently applying’ generally accepted

o accountlno prmmples and using an electronlc accountmg system recommended by the

Company s outside 1ndependent certifi ed publlc accountant. The bookkeeper shall make best
efforts to provide the Managing Partner an unaudited and unreviewed income statement and
balance sheet for each calendar month (for each month, a “Comgany Monthly Fmanclal
Statement”) within ten (10) calendar days and will provide such Monthly Fmancral '
Statement no later than twenty (20) calendar days, followmg the calendar month most recently
‘ended (each, a "Fiscal Perlod") together w1th separate DlVISlOH statements of i mcome and
expenses for the CGCN Advocacy Division and CGCN Strateglc Communications DlVlSlon
. containing as much as practlcable breakdowns by 1nd|v1dual Partners of New Client Revenue,
Plus Ups, Net Revenue, Revenue from Shared Cllents Common Expenses and Client Spemﬁc

Expenses related to the Partners of each such DlVlSlon

22 Plstrlbutions. The Managing Partner shall. review 'theCompany

Monthly FinanCi_al State_ment for each Fiscal Period, and the separate statements of income
and expenses for each of the Divisions, as soon ‘as,prac'ticable to .determinev the amount of
Available Cash and the manner in which it should be distributed by Division and among .
Partners within each Division. The Managing Partner shall then dis_tributc the Available Cash
“for such Flscal Period to the Partners within ten (lO) calendar days ‘Or as soon as reasonably
,practlcable after hlS or her receipt of the Company Monthly Fmancnal Statement for such
Ftscal Period in the manner as follows: ' . |
| (@  To Repay Third- Party Loans To the Company ~ to repay to the

-'Company any loans made by lenders other than Partners, as due and payable in accordance
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with the loan instruments; to be distributed among such lenders in the event Available Cash
Flow -is inadequate to pay"all such amount in full' then pari passu in proportion to the
respectlve loan balances and accrued interest owed to each such lender; then

(b)g To Repav Loans From Partners. to repay any loans made by

" Partners to the Company, to be distributed among such Partners pari passu in proportion to
the respective loan balances and accrued interest owed to each such Partner by the Company
until all such loans are repaid in full; then

(e) v To CGCN Advocacv Division Partners in the following prloritv

() srxty percent (60%) of the New Client Revenue (or such _
.greater percentage set by the Executive Comm|ttee) origmatmg with each New: Client of the
CGCN Advocacy Division during the first 12 months of such New C llent s engagement w1th
the Company which is collected in each Fiscal Period from such New_Cllent shall be distributed |
to the Originating Partner(s), if any (in the proportion agreed by the Originating Partner(s) if
there is-more tha,n one), and the remaining New Client Reyenue collected from any such New
Client during the fir's"t 12 months of such New Client's engagement'with the Company shall be
distributed to each Partn‘er of the CGCN Advocacy Division in the proportion that-‘s_uch CGCN
Advocacy Division Partner’s Partner Percentage Interests bears to the total CGCN Advocacy
Division Parther Percentage Interests s'et forth in Schedule A-2(p.38) of all Partners'of the
CGCN Advocacy Division who did not ori ginate the New Client Revenue. subject to reduction
) by the amount of Expenses charged to the Partners in accordance with the provisions of Section
2.3(p. 63) below; then
. (i) The following sectlon or sections of this agr cement may
have been altered by Amendmo Resolution #1. See page 77 sixty percent (60%) of the revenue .
(or such greater percentage set by the Executive Commlttee) originating with ea_ch Plus Up of
the CGCN Advocacy Division during a period of lé months following the datei on which such
Plus Up is instituted which is collected in each Fiscal Period from such client shall be
distributed to the Plus Up'Origi_n‘ating Partner(s), if any (in the propoftion agreed ‘by the Plus

Up Originating Partners if thére is more than one), and the remaining revenue collected from
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any such Plys Up d_u_ring a period of 12 months following the date on which such Plus Up is
instituted shall be distributed to each Partner of the CGCN Advocacy Division in the proportion’ »
| that such CGCN Advocacy Division Partner’s Partner Percentage Interests bears to the total
CGCN Advocacy Division Partner Percentage Intetests set forth in Schedule A-2(p. 38)

subject to reduction by the amount of Expenses charged to the Partners i in accordance with the

.prov1srons of Sectlon 2. 3 below then

(lll) ‘The following section or sections of this aoreement may

~ have been altered by Amendmg Resolutlon #1. See page 77. all revenue received by the CGCN
Advocacy Drvrsron (A) from a Shared Cllent and (B) from a New Client after the first twelve -

* (12) months of a New Cllent s engagement wrth the Company, unless there is a Plus Up with
respect to such client, then all revenue recelved after the 12 months followmg the date on which
such-Plus Up is mstrtuted' and all Net Revenue received the. by CGCN Advocacy Drvrsmn
from' a New Client or Existing Client after the first twelve (12) months of the mtroductlon of -
such client by the CGCN Strateglc Commumcatlons Division to the CGCN Advocacy Division
which is allocable to the CGCN Advocacy Division under this Appendlx II (p.54) and is-
collected in each Fiscal Period shall be distributed to the Partne’r's of the CGCN Advoc‘acy
Division ln propoition to their réspective Partner Percentage Interests in such Division set t‘orth
on Schedule A-2( p.38); subject to reduction by the amount of Expenses charged to the Partners

" in accordance with the provisions of Section 2.3 below and ‘then

_ i _ (i) all other revenue recerved by the CGCN Advocacy
Dlvrsron shall be distributed to the Partners of the CGCN Advocacy Division in proportion to
their respective Partner Percentage Interests msuch Division set forth on Schedule A-2(p.38):

| subject to reductlon by the amount of Expenses charged to the Partners in accordance wrth the

provrsrons of Sectlon 2.3 below; and

(d) To CGCN_Strategic Communications, Division Partners. All revenue

received by the CGCN Strategic Communications Division from a Shared Client, and_all
income derived from the New Client Revenue, Plus Ups and Net Revenue allocated to the

CGCN Strategic Communications.Division Partners under this Appendix II(p.54); shall be
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distributed to Partners of such D|V|5|on in such manner as the DlVlSlon establishes from time
to time for such dlStrlbuthﬂS subject to reductlon by the amount of Expenses charged to the
Partners in accordance with the provisions of Section 2.3 below, then‘

| (e next, to the Partners in proportion to the respective balances of their

Capltal Accounts if any, until each of the Capltal Accounts has been reduced to zero; and then'

_ (f) ﬁnally, to Partners in proportlon to the respective Parther Percentage'
Interests of the Partners set forth on Schedule A-2(p.38) or as otherwise spec1ﬁedm this
_,Agreement. ‘ o I
2.3 Deduction_of Expenses. The following 'section ‘or sections of this
| agreemen‘t may have been altered by Amending Resolution #1. See page 77. '_ All Comp'anyv
.general overhead and Operating Expenses shall be borne by the Partners and charged against
“and deducted from Partner distributions under _Section‘y2..2 above in the follovying- manner:
(a) Client Speciﬁc Expenses shall be allocated to (i) Partners. for vyhosel
speciﬁc requirement.and sole benefit such expenses were approved and expended or (ii) to
Orlgmatmg Partners and Plus Up Orlgmatmg Partners for whose benef t such expenses are ,

‘incurred by the Company, to the extent of sixty percent (60%) (or: such greater percentage set -

by the Executlve Commlttee), exclusively to support prov15|on of services to such Partner’s

client from Wthh New Client Revenue Plus Ups or Net Revenue. are eamed or (m) to'Lead
and Ranking Partners for whose benefit such expenses are mcurred by the Company, to the
extent of any apphcable Lead/Ranker(s) Allocatlon/Dlstrlbutlon to such Parters, exclusnvely
' © support prov1sron of services to a- client” from Wthh the Lead/Ranker(s)_
Allocatlon/Dlstrlbutlon is earned, or (lv) Partners ofa Dwrs:on for costs and. expenses Wthh
are mter—Dlwsnonal Ccosts . and expenses of such Division to be bome exclusively by such‘-f'
' "Dw151on and de51gnated by the Managmg -Partner as specnﬁcally and solely in support of such
DlVlSIOﬂ and shall be ‘deducted from the amount of any dlstnbutlons owed to such Partners

-from tlme to time when distributed; and
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(b) Common Expenses shall be allocated to Partners in proportion | to. their _
respective Partner Percentage Interests set forth on Schedule A-2(p.38) and shall be deducted
from the amount of any d-istrlbution,s owed to Partners from time to time when distributed.

24 Reas.ona'ble Reservesii The Managing Partner shali establish maintain _
and expend Reasonable Reserves to provide for Debt Serv1ce and ongomg Operating Expenses
~ ofthe Company, and for such other purposes as in the exercise of his or her reasonable busmess. | N
Judgment he or she may déem necessary or advisable or which may be ‘approved by a :

Resolution.

2.5 ‘Restriction on Distributi‘ons : No distribtitio‘n s’hall be made which

require obtammg a loan from any source other than from Partners

l

2.6 P*a_rtngrgverride.f_‘ The Partners holding a ‘Superm,ajor‘ity,

excluding Stock Ownership Interests which are held by the Managing Partner, may at any time
~ within thirty (30) days after a determination by the Managing Partner, override by Resolution
' such ‘Managing Partner’s determination under this_ Appendix II (p.54) of the amount of
~ Available Cash available for, and the manner of, distribution, and the amount.of Reasonable -
Reserves. | . | .

3. o AMENDMENTS This Agpendlx II (p. 34) may be amended from time to

tiine only by action taken by a Supennajority

64

Fourth Amended and Restated Operating Agreement of CGCN Group, LLC dated as of January 1, 20'1'8 - .
. Schedules, exhibits, charts & graphic materials used to explain every section of this agreement are on pages 36-44

Received By NSD/FARA Registration Unit 06/27/2018 03:55:00 PM.



Received By NSD/FARA Reglstratlon Umt 06/27/2018 03 55:00 PM
- 62718

APPENDIXIH - - (

LOANS AND GUARANTEES

1. ‘B'orrowfin.g-. The Partners contemplate that the Company may find it
necessary from time to time to borrow from financial institutions when need-ed to fund tlnusual '
needs of the Company for which there is insuffi cient operatlng capital and reserves on hand
and the Partners do not Wish to amend the Agreement to perm:t a capital call. .

A. . The Partners expect that a financial institution lending funds to the
Company may requrre the personal-g -guar fanties of some or all Partners. - |

B ‘The Partners are unwilling to enter into the personal guarantles of
- Company ﬁnancnal obligations absent an agreement among them that all obhgatlons and liabilities
associated with loans from financial institutions are to be borne proportlonately by all Partners who
consented to such loans.. . “

C. In the event the Company borrows from a financial institution Which
recovers repayment from fewer than all Partners who consented to and guaranteed the
borrowing, each such Partner of the Company shall be obligated_ to contribute his or her
proportionate share of such repayment. ‘ ' . |

2. Person_al__(}narahties. : In the event a financial institution (the “Lender”) -
requires in connection with an extension of credit to the Company, approved by the Partners in
accordance with Subsection 6.11(i) of the Agreement, that one or more P-artners must guarantee
repayment (collectlvely, “Guarantles” and, mdnvndually, a “Guaranty”) of any Ioan or other
financial obhgatlon to’ repay such credit (collectwely, the “Loan Obhgatlon”) and 1f the
- Lender recovers payment from fewer than all of such Partners (collectlvely, the “Paving
Guarantors , and, individually, a “Paying Guaranto ”) then each Partner of the Company ‘
who consented to and guaranteed the Loan Obligation (the “Contributing Guarantors” and,
lndlv-ldually,f “Contrlhl_ltrn_g___G_uaranto r”) shall be obligated to pay his or her proportlonate
share of the Loan Obligation or contribute proportionately to the Paying Guarantors his or her
proportionate share of the full amounts which are répaid to the Lender by the Paying

Guarantors.
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3.  Required Contrlbutlons If any Paymg Guarantor from tlme to t|me makes
a good falth payment in connectlon Wlth his or her Guaranty in ‘excess of his or her

propomonate CGCN Partner Percentage Interests of the Contnbutmg Partners (his or her

“Contributive Share” and collectlvely, “Contnbutlve Shares”) for Wthh he or'she has not.
been relmbursed in full by the Company or Contrrbutmg Guarantors (such unrelmbursedA
amoun_t, a ‘~‘-Payment.” ), each of the Cont_rl_butlng Guarantors w1ll have an uncondltlonal
obligation to pay to the Paying Guarantor an amount (if any) (the .‘fReguired",Contributioii
'Amount”) S0 that after payment of- the Required Contrlbutlon Amount by each
Contributing - Guarantor all obligations ‘and liabilities under the Guarantles will have been
borne by Contrrbutm g Guaran_tors, in proportlon to their Cont,rlbutlve Shares (taking into
_ account any and all prior Payments and Required Contribution'Amounts, with 'theexcepti'on
f “Non-Relmbursable Amounts YR | |

A. “Non-Relmbursable Amounts” are Payments that arise out of any of

the followmg for which such Contributin g Guarantors shall be solely responsrble (a) the gross
neghoence willful mlsconduct or bad faith of such Contributing Guarantor (b)a breach by
such Contributing Guarantor of any Loan Obllgatlon document prov151on specifically
apphcable to such Guarantor (such as, wnthout limitation, a v1olat10n of any transfer restriction
-applicable to such Contrlbutlng Guarantor), or (c) any unreasonable defense to payment under '
such Contributing. Guarantor’s Guaranty asserted by such Guarantor which defense is asserted-
‘without the ‘consent or parttcrpatlon of the other Contrlbutmg Guarantors.

| "B, Each Contrlbutmg Guarantor will pay each Required Contribution
J Amount if any to. the Paying Guarantor within 10 days after recelpt of a wrltten demand -

therefor (a “Contnbutlon Demand Notice”) from the Paymg Guarantor. In additign, to the .

extent the hablhty of the Contributing Guarantor to the Lender under the Contrlbutmg}

Guarantor’s Guaratity has not been fully satisﬁ'ed, the Contributing Guarantor may promptly

pay any remaining _amount of such liability to the Lender a_'nd.»the Contributing

: Guarantors’ final Required‘ Contribution Amounts in]l be determined taking such Payment
into account. ' ' » o | ‘ : ) . ‘

C,' If any. Paylng Guarantor is at any time relmbursed by the Company

ih whole or in part for any Payment as to Wthh such Paymg Guarantor has collécted a |
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Required Contribution - Amouht from any other Contributing. Guarantor, such other
Contributin g Guarantor shall be entitled to r'eco'ver from the Paying Guarantor stich amount
as is necessary in or’der that each Contributing Guarantor has borne a share of the total net
" Payments in accordance with the Contributive Shares set forth above in this Section 3. ‘

| 4. : Unavailable Guarantors. When,, because of insolvency, lack of personal '
juriSdiction, or ot_hejr?‘ reasonable ‘circumstances, ~ the contrlbutlon obtamed from a.
Contributing Guarantor (the “Unavailable Guarantor”) after reasonable collection
efforts is less than the Unavailable Guarantor’s full contribution reqmred under thns Appendix

- II(p.65), the Contributive Shares of the other Contributing -Guarantors as arnong
themselves will ‘be recalculated as though the Contributive Share of the. Unavailable
Guarantor were Ilmrted to the amount of contrlbutron actually collected trom the Unavallable
- Guarantor and the Contrlbutlve Shares of the other Contributing Guarantors will be
adjusted upward pro rata in accordance with. their original Contributive Shares as set forth
above in Secti_on 3. Notwithstanding the foregoing,_ nothing coritained in this S,ection4 will

relieve any Un,avail,able Guarantor from such Unavailable Guarantor’s fullv obligations and
liabilities hereunder. - '

5. Reimbursement to Paving Guarantors.  All R'equ,ired ~Contribution

- Amounts owing hereunder to Paying Guarantors will bear interest from the date accrued (by

"~ Payment by a Paying Guarantor _in connection with "such Contribut’ing Guarantor’s
lGnaranty) until fully paid by such Contributing Guarantof to such Paying Guarantor (and
without regard to vthe date any. Co'ntr'ibutio‘n" 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 to the lesser of si'x percent (6%) per annum or the highest rate perm_itted. by applicable
law. - . . : , : A
6. - Unconditional Obligation of Contributing Guarantors. Each
Contributing Guarantor _speeiﬁcally aéknowledges that such Contributing Guarant_or is
;obligateti to pay such Contributing Guarantor’s Required Contribution .A_mou_nt with
respect to each Payment, as an absolute? unconditional and irrevoeable 'obligation,.‘as primary

obligor and not as a surety, and regardlesé_ of whether:
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AL such Contrlbutmg Guarantor s -own Guaranty or any other Loan

Obhgatron document is unexecuted : undehvered released termmated invalid, |

unenforceable or 1neffect1ve for any. reason or payment thereunder is subject to any defense |

setoff, recoupment, claim, counterclalm or. srmllar hmltatron or

B. - -the Payment is pald (Ai) pursuant to order of a court or arbrtratlon ,

| Apanel (i in settlement of a disputed clalm (m) under an agreement with the Lender orany

other: Contrlbutm g Guarantor settlmg or establlshmg the amount thereof or (iv) in any other
manner in good faith; or ,

_ C. : any Contrlbutmg Guarantor has’ recelved an assrgnment of the

Loan Obhgatlon the Loan Obligation documents or any mterest in either thereof from the |

“Purchasm Guarantor'

Lender, provided that, if any Contributing Guarantor (a

receives an assrgnment of the Loan Obllgatlon documents in return for 2 a payment (the
“Purchase Price”) of less than the full .amount owing under the Loan "Obligation
' documents, the Purchasmg Guarantor_ will not be entltled to _recover more by enforcing the
Loan Obligation documents than the Purchasing Guarantor would have been able to recover -
had the.Purcha'sing Guarantor made a Payment under his or her Guaranty in an amount
R equal to the Purchase Price m full settlement of the Loan Obligation and without receiving
an assignment of the Loan Obhgatlon documents. ' |

7. ﬂrther Assurances. Each of the Partners may be requlred by the |

B Company to execute such further agreements, mstruments and assurances in_ formi aﬁd
-substance reasonably satrsfactory to the Managing Partner, and contammg commercrally usual

- and appropriate provisioris embodymg such Partner’s guaranty obligations in accordance with
lthrs Agp_endlx III(p 63), including without limitation provrsrons regarding settlement andw
‘defense of guaranty obhgatlons revocation and amendment of guaranty, waiver of guararity: "~
and' payment of the Company’s and/or Paylng Guarantors legal expenses
8 = Materlal Breach. Failure of any ContrrbutmU Guarantor to fully meet his

or her obhgatlons under thls Aggendlx 11 I (p.65) shall constltute a materral breach of" thls

Agreement by such Contrrbutmg Guarantor.
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‘9. .'Defined Terms.  All other capitaiized terms used in this A Q’ pendix III

‘ (p 65) shall have the meanmg as the term is defined in Appendlx (p 47) as the context may
. requlre

10.‘ Amendments This Aggendlx III (p.65) may be amended from tlme to. tlme
only by actlon taken bya Supermajorlty

. 69

. Fourth Amended and Restated Operating Agreement of CGCN Group, LLC dated as of January 1, 2018
Schedules, exhibits, charts & graphic materials used to explain every section of this agreement are on pages 36-44

Received By NSD/FARA Registration Unit 06/27/2018 03:55:00 PM



Recexved By.NSD/FARA Reglstratlon Umt 06/27/2018 03:55:00 PM
: : 6/27/18‘ '

APPENDIX IV

PURCHASE OF PARTNER PERCENTAGE INTERESTS OR BOOK OF BUSINESS

L Purchase Upon 'Redemptlon Event. Notw.lthstandlng_ the prov1510ns of

SfiE&étions” 18‘.7(&) ' landiff(b‘) of the Agreement upon a Redemption Event -and follo’W‘i'n g
‘negotiation with the Departmg Partner and the afﬁrmatlve vote  of, and approval by, a
Supermajority other than the Departmg Partner pursuant to Subsectnon 6. ll(x)(p 17) of the .
Agreement, the Company may agree to pay the Departing Partner for purchase by the Company
allora portion'of such Departing Partner’s Partner Percentage Interests or “Book of Business”
for a Fajr Market Value upon terms and conditions agreed to by the Departing Partner and the
Company following good faith negotiation and, in the event of a purchase of the Partner’s
- “Book of Business”, receipt by the Company from the: Departmg Partner of a Non-Compete in
form and substance satisfactory to the Company. No decision or action to pay or compensate
a Departing Partner for his or her Partner Percentage Interests or “Book of Business ¢ -
upon such Partner’s Redemption Event Shall eviderice or constitute intent of the Partners
or create an obligation upon the Company to pay any amount to orﬁcompens‘ate any other
- Partner for his or her Partner Percentage Inte_rests_ or “Book of anin,esﬁs"; upon a later
Redemption Event, and all Partners by joining in this Agreement hereby waive any claim |
to payment or compensation for their Partner Percentage Interests or any other payment
or compensation of any nature whatsoever upon such Partner’s Redemption Event other
--than eompensation‘ earned by‘such Partner in accordance With Article IV (p.5) of the
Agreement and Apgendn II (p.54) to the Agreement which has not been distributed prior
to such Partner s separatlon from the Company ' '
| 2. Defined Terms. " Forthe purpose of'this Apgendlx IV (p.70) the followmg
. terms have the meaning set forth below: ‘ ,

AL “Book_of Busmess” means w1th respect to a Partner the Busmess
controlled by of over Wthh such Partner has the abthty to direct to be conducted by a Person

other than the Company
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B.  “Fair Mg_ket Value” means upon a Redemptton Event with respect

to separation of a Partner from the Company by reason ofa Redemption Event the price which
would be paid by-a willing buyer toa wiilmg seller in an arms’-length transaction to purchase
“allora portion of the exclusive right as between the Company and such departing Partner to
proyide scrvice to such clie'n_ts to which such Partner had pr‘oyided sefvice during the twelye
- (12) months preceding such Pa‘rtne'r"s" Redemption Event,v as such price may be mutually
determined by the interested ‘Partner and the ‘Company with advice from an independent
appraiser. However, in the everit the departing Partner and the Company cannot mutually agree
Lipon such price within fifteen (15) days after the triggering Redemption Event, the Fair Mark.et ‘
Value of the Partner Percentagc Interests may be determined by the departing Partner and the
Company mutually agreein gA upon and promptly appointing an ijndep'end,ent appraiser’; |
provided, however, that, if the departing Partners and the Company cannot mutually agree on
an appraiser within thirty (30) days after the triggering R‘edemptionEvent,‘either the departing
Partner or the Company, or both, may apply to the Superior Court of the. D'istriCt of Columbia
to appoint an arbitrator pursuant to the provmons of the District of Columbia Revised Uniform
Arbitration Act, Title 16, Chapter 44 of the District ofColumbia Code (the DC Code to conduct
the appraisal of the Fair Market Value of the Partner Percentage Interests and render and deliver
to the depa‘rting Partner and the Company a written report of his or hervopinion thereon. Any
appraiser appointed shall be-duly licensed and qualified by experience and ability to value the
Partner Percentage ‘Inte‘rests,"and the fees and other costs of the_‘appraiser shall be shared'
equally by the Interested Partner and the Compa‘ny. Any independent appraiser appointed
hereunder shall assume an all-cash ‘sale of the Par‘tner Percentage Interests and shall take into
aceount any “minor’ity ownership discounts” and/or *lack of marketabilit‘y discounts” in
* valuing the departing Partner i’ercentage Interests. | ‘
C. “Non -Compete” means a- non-competition and nondisclosure
agreement in form and substance satlsfactory to the Company between the Company and a
Partner who has experiericed a Redemption Event, under which the depamng Partner agrees
not to co'mpete with the Company with respect to clients of the Company the departing Partner
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" serviced prior to hi,s or her eepar'ation from thé Comipany and not to take any action that would'
difectly or indirectly cause any such client to. ce_ase‘using the services of the Company or reduce
the use of such services. | | o

D. - “Departing Partne » fne_:an,s a Partner who is the subject .of a

: Redemptio'n }Ev'ent:.-

E. - All other capltahzed terms used in this Agnendlx IV (p 70) shall-have = =

the meaning as the term is def' néd in gpendlx (p-47), as the context may require.
‘ 3. Amendmeits. ThlS Apgendlx 1V (p 70) may be amended from tlme to time .

only by action taken by a Supermajorlty
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APPENDIX V

 STOCK OWNERSHIP INTERESTS.

The following section or sections of this agreement may have been altered by Amending

Resolution #1. See page 77.

1.0 Stock Owner'shig" Interests. The Partners may approve creation of Stock
OWnership Interests in accordance with the terms of t.his Appendix V (p.73), which shall deﬁne
~ the exclusive voting rlghts of Partners for all purposes of the Agreement It will also deﬁne
what proportlon of a sale or dissolution of the company the rightful owner of the Stock

Ownershlp Interests will receive for said sale or dissolution.

20 Dete_rmin_ation of Stock Ownership Interests. The following section or

., sections of this agreement may have been altered by Amending Resolution #1. _See page 77.
In addition to ownership.of his or her Partner Percentage Interests and right to distribution,s

‘ under'Angnd_ix_’II (p._54) to the Agreement, Partnersv may also have Stock Ownership Interests
in the form of Shares which are unrelated to the Partner’s economic interest in the Company
and are determined as a function of the number of Points earned by éu'ch Partner ._fOr each A

calendar year as determined by affirmative action of a Supermajority.

2.1 ©  Stock Ownership Interests are not mtended to reflect equlty ownership
.m the Company, but to serve as a tracking tool for Company management to consider in its
discretion to recognize longevnty of Partners with the Company, and other metrics management
-~ elects to consider; including Partners’ contribution to business development and revenue as well
as support to other Partners in client service, as a basis for determining on a quarterty or annual
basis the Stock Ownership Interests which are approprnate to recognize such contributions. The
- Company may decide from time to time to reevaluate contrlbutlons Partners make to the
» Company and. adJust the metrics for determmlng Stock Ownershiip Interests to- more
| approprlately ahgn with the nature of such contributions. The determmatlon of the Points earned

and approval of Stock Ownership Interests for a calendar year is tllustrated by the calculatton :
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of Shares determined for calendar year 2016 as shown in Schedule D (p.43) attached to the

Agreement.

22 The exnstmg Partners as of the Effectlve Date of this Fourth Amended
and Restated Operating Agreement shall be deemed to have the Stock Ownershlp Interests
stated in the form of Shares set forth in their respective columns in »Schedule‘_ D(p.«}a) attached
to the Agrcement; and shall be eligible for additional Stock OWnership Interests for each full

~ calendar year thereafter during Which he of she was a Partner and for which the Partners aoprove
additional Stock Ownershlp Interests which will also be reflected in Schedule D(p.43) attached

to the Agreement

23 Addmonal Partners shall be eligible for Stock Ownershlp lnterests

followmg the first full calendar year of Partnershlp for which the Partners agree to create Stock
Ownership Interests unless the Executive Commlttee approves a dlfferent tlmetable for

eligibility.

o 24 Additional Partners shall be ellglble for Stock Ownership Interests for
each full calendat year thereafter durlng which each was a Partner and for which the Partners

approve Stock Ownership Interests

25 A Partner shall not receive Points and Stock Ownership Interests for the

' last partlal calendar year in which he or she ceases bemg a Partner

'3.0 Distributions/Sale Proceeds.Distributioris may be paid by the Company in any

_ calendar year with respect to Stock Ownership Interests which are outstanding. The
distributions may, but need not, be based' upon the Arecom'mend_ation" by the Execdtive
‘Committee to the Partners for which the Partners agree by affirmative action of a Sdperr_najority.
Hf approved,'distributions shall be paid pro rata to all holders of Stock Ownership Interests in
the same amount for each Share. The net proceeds of any Sale of the Company in accordance
: w1th Article X (p.27) of the'Agreement shall be distributed pro rata among all holders of Stock
Ownership Interests in accordance with their respective percentages of Stock Ownersh"i.p

Interests set forth in Schedule D(p.43).
o -
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4.0 Qer‘tificates; ‘Beginning in 2018; -' eaen Partner shall receive a. ce‘rtifieate
following each calendar year dur‘ing which he or, sh_e ‘was a Partner which states the Partner’s
Stock Ownership Iinterests approved in the fo.r‘m.of Shares with respect to the r)receding calendar
year. The certificates received b}; Partners shall bé'uniform and sha.ll be ina fdrm similar toa
corporate stock certificate and contain a legend which states that the Stock Ownership Interests

are not transferable and are subject to the provisions of this Agreement.

5.0 | Authorized Shares. There shall initially be no more tnan 100,000 authorized |
Shares available. The number of Shares received by a Partner at any time may be stated in
numerical form or as a percentage of the cumulative number of Shares received by all Par'tners.
' 'There shall not be more than 100,000 Snares available for allocation to Partners; provided that
the number of avajlable Shares may Be increased by an afﬁrmative,tlote of a Supermajority and"

reflected in an amendment to this Appendix V (p.73)..

6.0. General Restricﬁons,_on,Transfer.-"Nn Partner may Transfer all or any patrt.
of suchAPartner'S Stock Ownership ‘Interests to another qualified par'tner, except with the
affirmative vote of,‘_.and approval by,-a Supermajprity of Partners other than the Partners
desiring to make said transfer. Any purported Transfer of Stock Ownership Inter'est\s‘zin
violation of the terms. of this Agreement shall be,nnlt and v.oid and of».no effect and such

. Partner’s Stock Ownership Interests- shall immediately be -forfeited and the certificates

- returned to the Manager, and shall thereafter have no effect. In the event a prdposed.Trafnsfer R
is not ap'p"rO\‘/ed, the Par_tn'er.desi,r’in'g to make the Transfer shall ct)ntinue‘to'hold his or her
Stock Ownership Interests so long as he or she is a Partner. |

7.0 Forfeitgre of Stock _Ownership Interests. In the event a Partner or former

Partner (a) is expelled from memb‘ership in the Company (b) enters into an en'"rployn*ient

. management, Jomt venture or equ1ty ownershlp arrangement with a competltor of the
Company engaged in the Business, or (c) otherwise competes with the Company’s Busmess
in any form, such Partner’s or former Partner’ s-Stock Ownershlp Interests and any Stock
Ownership Interests held pursuant to a Permitted Transfer from such Partner or former Partner
'shallzautomaticall.y‘»‘and immediately become null and vnid and deemed to be cancelled by the

" Company Withont any obligation to pay or otherwise compensate the Partner or former Partner
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or such holder who received the Permltted Transfer ‘The provisions regardmg forfeiture of

Stock Ownershlp Interests descrlbed in this Section 12. 0 shall fully apply to the holders of

Stock Ownership Interests received by and held under Penmtted Transfers approved pursuant

to this Agpendlx A’ (p 73)

7.1 . In the event that a' partner becomes deceased the Stock Ownershlp

“ Interest would transfer to the deceased partner’s spouse or properly desngnated family heirs.

"These pamcular transferred shares of stock would have no votmg power outlmed in this

_agreement but would havepotentr_al value in the case of a sale or dissolution of}the. company.
' 8.0 Defined Terms.

8.1 “Pomts” The following section or sections of this agreement may have
been altered by Amiending Resolution #1. See page 77. means for any calendar quarter with
“respect to a Partner the sum of the following components (a) net dollar gross income amourit

dlstrlbutlon to such Partner plus (b) the cumulative number of months of such Partner’ s

membershlp in the Company; plus (c) the dollar amount of Lead/Ranker(s) Distribution to

such Partner for Lead and Rankmg designations in accordance W|th Appendix II(p 54) as

)

illustrated by example in Schedule C(p 42) attached to the Agreement

8.2 ; “M” means a Share as described in Section 2.0, the number of
which is eligiblé to be approved for a Partner with respect to a calendar year is determined by
-multiplying the product of one-tenth of one pefrcent (‘.l%),' times the total number of Points
credited vby the Company 'to'such Partner for the preceding calendar year in accordance .with
‘Section 13. l, as illustrated in Schedule D (p.43)_attached to the Agreement. ‘ |

83 All other capitalized terms used in this Appendix V_(p.73) shall have
the meaning as the term is defined in Appendix I(p47), as the contekt may require.

9.0 Amendnients. This App endix V (p.73) may be amended from time to time

only by action taken by a Supermajority.
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" CGCN GROUP LLC
AMENDING RESOLUTION #1

' (Amended and Restated as of De'cember 6, 201 7)

The CGCN Members have approved the followmg on 12/6/201 7 durmg a Members meetlng -

with quahfymg quorum present

1. Anawareness of terminologies used in CGCN financial records:

f‘Gross Revenue” as culmination of all revenues, prior to the payment of ény
expenses. | ' '

“Gross Income as Gross Revenue minus Cllent SpeCIﬁc Expenses.

“Net Operatmg Income as Gross Income minus Common Expenses (this includes

expenses that are Cross Divisional and Inter-Divisional). Net Operating Income is

-also referred to as “Pre Non Common

“Partner Percentages™ is the percent interest for partner dlstrlbutlon and common )
expense allocation. ' _ ‘ ‘
“Stock Ownershlp Interest” is the member shares of stock each partner owns

compared to the total stock shares distributed.

2. - Stock shares to be .c_l'istributed to qualifying CGCN Members in accordance with

, Schedule D of Operating Agreemerit. Partiers also agreed that within the formula for

: stock distribution, “Partner Net D‘istribliti()n Pre Non-Conimon™ will be replaced with

| “Gross Income” for cdlculation pnrpos_es. Replacement will take place January 1, 2018.

A calculation of future stock issuance to CGCN Members will take place at least

annually.

3. ‘The Executive Commrttee has been approved and wrll consist of Steve Clark, Sam

' Geduldlg, Jay Cranford and Ed Mullen At the time of recalculatlon of stock the

77.
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t,cn:‘oﬂmlposition of which CGCN'Members sit o'r_l the Executive Committee will be .

reviewed. - = -

4. V'C‘r’oss Divisional' Expense' ratio 'percentage ‘between - SAdVoc"‘acy and  Strategic
C ‘Communlcatlons will be determined by using the last: srx months 0f 2017 (July. through
December 2017) actual Gross Income statistics and comparmg DlVlSlOl’\al totals to

’ 'CGCN total to determine ratlo Gross Income statistics will be recalculated quarterly

' gomg forward startmg on January 1, 2018

o 5_.;"' - A-new orlgmatron formula was approved which consists of a sole orlgmator gettmg
| ' 50% for 12 months, multrple ongmators acquiring 60% for 12 months (spht between
mult1ple orrgmatlons determmed by the prlmary orlgmator) The remammg 40% or

B ‘ 50% pool (dependmg on the number of originators) will be divided -among all ehglble
members (including orlgmators) accordmg to current Membershlp Interest percentages.

‘ Thls new model w1ll be. stated with all fiew ortgmatrons starting on January 1, 2018 and
. movmg forward See Attachment A to this Amendmg Resolutron #1 (p. 77) for.

example Thrs new formula applles to’ orlgmatron of new cllents orwmatlon of plus'?

g ups, and orrgmatlon of allocatlon of profits from new cliénts by one division for work

performed by: the other division. The: request by an orlgmator to be a sole ori gmator o

must be approved by the Executlve Commlttee
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