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SECOND AMENDED AND RESTATED OPERATING

AGREEMENT OF

LGND,LLC

EXPLANATORY STATEMENT:

WHEREAS, the Company remains in good standing under the laws of Maryland;
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WHEREAS, the Founding Members and Phillip Hugh Herndon (“Herndon”) entered into 
that certain Amended and Restated Operating Agreement of the Company, dated as of January 1, 
2018 (the “Prior Amended and Restated Operating Agreement”); and

WHEREAS, LGND, LLC (formerly known as Legend, LLC) (the ’’Company”) was 
organized as a limited liability company under the Maiy land Limited Liability Company Act (the "Act”) 
pursuant to articles of organization (the "Articles of Organization") filed with the Maryland 
State Department of Assessments and Taxation (the "SDAT") on September 27, 2016;

WHEREAS, since the Articles of Organization were filed, the Company has changed its name 
to LGND, LLC, pursuant to its amendment of the Articles of Organization, which was filed with the 
SDAT on August 15, 2017;

WHEREAS, pursuant to the terms of that certain Membership Interest Purchase and 
Redemption Agreement, dated as of December 4, 2019, the Company redeemed Dolan’s entire 
Membership Interest in the Company; and

WHEREAS, upon the forfeiture of Herndon’s Interest in the Company, the Founding 
Members entered into that certain First Amendment to Amended and Restated Operating 
Agreement for LGND, LLC, dated April 10, 2019 (the “First Amendment”); and

THE INTERESTS DESCRIBED HEREIN HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES ACT OF ANY 
STATE OR JURISDICTION. NO SALE, OFFER TO SELL, OR OTHER TRANSFER OF 
THESE INTERESTS MAY BE MADE BY A MEMBER UNLESS PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT, OR UNLESS IN THE OPINION OF 
COUNSEL TO LGND, LLC THE PROPOSED DISPOSITION FALLS WITHIN A VALID 
EXEMPTION FROM THE REGISTRATION PROVISIONS OF THOSE ACTS.

WHEREAS, the Founding Members of the Company, Michael Aleo (“Aleo”), Matthew 
Lockwood (“Lockwood”), Andrew Dolan (“Dolan”), and Patrick Sims (“Sims”), (together, the 
“Founding Members”) previously entered into that certain Operating Agreement of the Company, 
dated September 27, 2016 ("Initial Agreement"); and

This SECOND AMENDED AND RESTATED OPERATING AGREEMENT 
("Agreement") is made and entered into as of the Effective Date of January 1, 2021, by and 
among the undersigned.
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Section 1.01. Name. The name of the Company shall be "LGND, LLC”.
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Throughout this Agreement, the word or words listed below within quotation marks 
shall have the meanings which follow them:

ARTICLE II.
DEFINED TERMS

ARTICLE I. 
FORMATION

WHEREAS, pursuant to the terms of that certain Assignment of Membership Interest and 
Power, dated as of January 1, 2021, Lockwood assigned and transferred to the Company his entire 
Membership in the Company.

"Assignee" - A Person who comes into possession of an Interest in the Company 
who is not a Member or Substitute Member.

NOW, THEREFORE, in consideration of the mutual promises of the parties hereto, each to the 
others, and of other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto, intending to be legally bound, hereby agree to further 
amend and restate the Company’s Operating Agreement as follows:

Section 1.02. Principal Office and Resident Agent of Company. The address of the 
principal office of the Company is 6701 Democracy Blvd., Suite 300, Bethesda, Maryland 
20817. The Company may have such other or additional offices as the Members may 
determine. The resident agent of the Company shall be Michael J. Aleo, located at 6831 
Rehnquist Court, New Market, Maryland 21774.

Section 1.03. Tenn. The Company commenced on the date its Articles of Organization 
were accepted for record with the Maryland State Department of Assessments and Taxation. 
Unless terminated pursuant to the further provisions of this Agreement or the Act, the 
Company shall have a perpetual existence.

"Affiliate" - A Person who directly or indirectly through one or more 
intermediaries controls or is controlled by or is under common control with the Person 
in question. The term "control" as used herein (including the terms "controlling," 
"controlled by," and "under common control with") means the possession, directly or 
indirectly, of the power to: (i) vote 5% or more of the outstanding voting securities of or 
equity ownership interests in a Person; or (ii) otherwise direct the management policies of 
a Person by contract or otherwise.
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’’Bankruptcy" - With respect to any Member:

(i)

(ii) its making an assignment for the benefit of creditors;

(iv) its being adjudicated bankrupt or insolvent;

(v)
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the commencement of a proceeding in bankruptcy or for reorganization 
or for the adoption of an arrangement under the U.S. Bankruptcy Code or an admission 
seeking the relief therein provided;

(vi) the assumption of custody or sequestration by a court of competent 
jurisdiction of all or substantially all of its property.

the entry of a court order appointing a receiver or trustee for all or a 
substantial part of its property without its consent; or

(iii) its consenting to the appointment of a receiver for all or a substantial 
part of its property;

"Capital Transaction" - A refinancing, sale, exchange or other disposition of all 
or substantially all of the Company's assets.

"Capital Account" - With respect to any Member (i) the amount of money 
contributed by it to the Company, (ii) the fair market value of property (as determined by the 
Members) contributed by it to the Company (net of liabilities secured by such contributed 
property that the Company is considered to assume or take subject to under Section 752 of 
the Code) and (iii) allocations to it of Company income and gain (or items thereof), and 
decreased by (iv) the amount of money distributed to it by the Company, (v) the fair market 
value of property distributed to it by the Company (net of liabilities secured by such 
distributed property that such Member is considered to assume or take subject to under 
Section 752 of the Code), (vi) all allocations to it of expenditures of the Company described 
in Section 705(a)(2)(B) of the Code, and (vii) allocations of Company loss and deduction (or 
items thereof); subject to such other adjustments required by Treasury Regulation Section 
1.7044(b)(4) (or any corresponding successor provisions).

"Capital Contribution" - The amount of cash and the fair market value (as 
determined by the Members) of assets (as of the date of this Agreement or, if applicable, 
any future date of contribution), net of any liabilities secured by such assets or assumed 
by the Company in connection with the transfer of such assets to the Company, 
contributed to the Company by each Member. Any reference in this Agreement to the 
Capital Contribution of a then current Member shall include a Capital Contribution 
previously made by any prior Member with respect to the Interest of such then current 
Member.
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"Company Accountant" - Means the last independent third party accountant 
preparing the tax returns on behalf of the Company during the most recent tax period or 
such other accountant as agreed upon by the Required Majority of Members.

"Code" - The Internal Revenue Code of 1986, as amended, and any successor 
statute thereto.

"Confidential Information" - Shall mean any proprietary or confidential 
information concerning: (i) the business operations or internal structure of the Company 
or its Affiliates; (ii) any customer or supplier list of the Company or its Affiliates; (iii) 
the financial condition of the Company or its Affiliates; and (iv) other confidential 
information pertaining to the Company or its Affiliates, including, but not limited to, 
trademarks, service marks, copyrights, patents, trade secrets, and all other intellectual 

"Class B Members" - Those Persons, if any, designated as Class B Members on 
EXHIBIT A and any Substitute Member who is an assignee or transferee of all or a 
portion of a previously admitted Class B Members' Interest in accordance with Article 
VII. Class B Members generally do not enjoy or possess voting rights hereunder unless 
otherwise expressly set forth herein, pursuant to and subject to the terms and conditions 
set forth, hereinbelow. Class A Members and Class B Members shall have identical 
rights to distribution and liquidation proceeds, as more fully set forth herein, and shall 
only differ as to the grant of or lack of voting rights.

"Class A Members" - Those Persons designated as Class A Members on 
EXHIBIT A and any Substitute Member who is an assignee or transferee of all or a 
portion of a previously admitted Class A Members' Interest in accordance with Article VII. 
Class A Members shall enjoy all voting rights of the Company, subject to the terms and 
conditions set forth herein, in addition to any and all other rights granted to Members 
hereunder.

"Cash Flow" - For any fiscal year, all cash receipts of the Company including Capital 
Transaction Proceeds (other than receipts with respect to Capital Contributions and 
Liquidating Capital Transaction Proceeds) plus amounts released from reserves, less (i) all 
cash expenditures (other than expenditures with respect to Liquidating Capital Transactions) 
including, without limitation, compensation and fees paid to Members under Section 8.03 
and settlement costs and commissions payable with respect to sales, and (ii) such reasonable 
reserves to meet anticipated expenses or liabilities of the Company, including but not limited 
to, operating expenses, debt service and reserves for capital expenditures, as the Members 
shall determine from time to time; provided, however, that in making such reserves, Cash 
Flow shall not be reduced below an amount equal to the amount distributable annually to all 
Members as determined pursuant to Section 5.03.A(i).
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"Disability" - Shall mean, with respect to a Member, the first to occur of: (i) a 
declaration that a Member is incompetent under the laws of the State; (ii) a Member 
suffering or incurring an accident, illness, injury or other physical or mental incapacity 
which renders him materially unable to perform his normal duties as an employee or 
Member of the Company for a period of at least six (6) consecutive months from the 
commencement of such condition, provided, however, that brief and intermittent 
interruptions of said period of inability which are occasioned by such Member's return to 
work shall not, by themselves, prevent that period from being one of total inability to 
perform his said normal duties; (iii) the Company or a Member receiving any payment 
under any disability insurance policies (if applicable) with respect to a Member; or (iv) a 
Member being deemed disabled under the provisions of the Social Security Act, 42 
U.S.C. Section 416.

property of the Company, computer code, financial reports and analysis, methods, 
business plans, reports, plans, processes, techniques, sales figures, and marketing 
techniques. With respect to any Member, Confidential Information shall not include any 
information that (a) is or becomes generally available to the public other than as a result 
of a disclosure by such Member, (b) was available to such Member on a non-confidential 
basis prior to its disclosure by the Company or its Affiliates to such Member, (c) becomes 
available to such Member on a non-confidential basis from a Person not known by such 
Member to be under an obligation not to transmit the Confidential Information to such 
Member or (d) was independently developed by such Member without reference to any 
of the Conf idential Information.

"Involuntary Assignment" - The occurrence of any of the following with respect 
to a Member: (a) Bankruptcy, (b) death (after notice has been received by the Members 
from the estate or personal representative of the deceased or the actual notice of the 
Members from any other source), (c) Disability, (d) Removal, or (e) the Member's 
Interest or any right or interest therein being Transferred or becoming subject to Transfer 
by attachment, levy or otherwise by operation of law to any Person other than the 
Company; provided that with respect to attachment, or levy, or similar event, or otherwise 
by operation of law, the prompt termination, cure, or release of any such occurrence on 
behalf of the affected Member shall terminate the event of Involuntary Assignment and 

"Interest" - means, with respect to each Member, the Member's entire ownership 
interest in the Company whether economic or non-economic, including (to the extent 
applicable) such Member's share of the capital, prof its, or losses of the Company, and the 
right to receive distributions from the Company upon liquidation or otherwise, the right 
to vote on certain matters of the Company (to the extent granted to such Member), 
together with all obligations of such Member to comply with the terms and provisions of 
this Agreement.
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any of the rights or proceedings following thereupon.

’’Securities Act’’ - The Securities Act of 1933, as amended.

’’State’’ - The State of Maryland.

’’State Acts’’ - The securities laws of the State or any other jurisdiction.
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’’Required Majority of Members’’ - Those Members owning more than 50% of 
Class A Membership Interests.

’’Person’’ - An individual, partnership, limited liability company, corporation, 
unincorporated association, trust, estate, governmental authority or other entity.

’’Prime Rate’’ - On any date, the fluctuating prime rate of interest most recently 
identified as such and as published by the Wall Street Journal, or in the event that the Wall 
Street Journal shall cease to publish such information, by any other daily or weekly financial 
publication or electronic news source of substantial national circulation, selected by the 
Members from time to time.

’’Liquidating Capital Transaction Proceeds’’ - All cash receipts from a 
Liquidating Capital Transaction plus any amounts released from reserves as a result of 
such Liquidating Capital Transaction, less all cash expenditures associated with such 
Liquidating Capital Transaction or otherwise made pursuant to Section 9.04.

’’Members’’ - Any and all Persons designated as Members of the Company on 
EXHIBIT A (whether Class A or Class B), and any Person who becomes a Member of 
the Company in accordance with the provisions of this Agreement, in such Person's 
capacity as a Member of the Company. Such term shall include and refer to two or more 
Members if more than one Member shall at any time exist hereunder. A Member may 
be designated to be in more than one class of Members.

’’Percentage Interest’’ - A percentage attributed to each Member's Interest. The 
Percentage Interests of the Members shall be as set forth on EXHIBIT A. as modified 
from time to time pursuant to Section 4.01 hereof.

’’Substitute Member’’ - A Member admitted to the Company who receives his or 
her Interest in the Company as an Assignee or transferee of an existing Member.

’’Liquidating Capital Transaction” - A Capital Transaction made in 
contemplation of and pursuant to a plan or intent to liquidate and dissolve the Company 
as soon as practicable thereafter.
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Section 4.01. Capital Contributions; Capital Accounts

A.

B.

C.
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ARTICLE IV.
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS

"Transfer” - When used as a noun, the voluntary or involuntary sale, assignment, 
substitution, transfer or other disposition (whether by gift, operation of law or otherwise), 
with or without consideration, of an Interest, and when used as a verb shall mean to cause 
or make any such sale, assignment, substitution, transfer or other disposition.

"Treasury Regulations" - Shall mean the regulations promulgated by the U.S. 
Department of Treasury from time to time with respect to the Code.

Except as otherwise provided in Section 4.02, below, no Member 
shall be required to lend any funds to the Company, make additional Capital 
Contributions or guarantee any loans or other liabilities for the Company, except on such 
terms and conditions as shall be mutually agreed upon by such Member and the 
Company, provided that any loan to the Company by a Member or an Affiliate of a

The purposes for which the Company has been formed are to (i) operate a digital 
communications and marketing business; (ii) to do all things necessary, convenient or 
incidental to the foregoing, and (iii) to engage in any lawful activity for which limited 
liability companies may be formed under the Act. The foregoing purposes are to be 
construed as powers of the Company and shall be in addition to and not in limitation of the 
general powers of limited liability companies under the laws of the State of Maryland.

The Members have contributed cash or property as their initial 
Capital Contributions to the Company, shall have Capital Accounts and shall have such 
Percentage Interests as set forth opposite their names on EXHIBIT A.

"Voluntary Assignment" - Any assignment of an Interest that is not an 
Involuntary Assignment as that term is herein defined.

An individual Capital Account shall be maintained for each 
Member. Each Member's Capital Account shall be computed and maintained in 
accordance with the Treasury Regulations promulgated under Section 704(b) of the Code 
and this Agreement. No interest shall be paid on any present or future Capital Account. 
This provision shall not prevent payment by the Company of interest on any loans that 
may be made by a Member to the Company.

ARTICLE III.
BUSINESS AND PURPOSE OF THE COMPANY
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Section 4.02. Additional Capital; Loans From Members.

A.

B.

Section 5.01. Allocation of Profits and Losses

(i)

Second, to the Members in proportion to their respective

B.
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ARTICLE V.
ALLOCATION OF PROFITS AND LOSSES;

CERTAIN TAX MATTERS; DISTRIBUTIONS

First, to the extent of and in proportion to any losses allocated
to the Members less any prior allocation under this Section 5.01 .A; and

Member shall bear interest at a commercially reasonable rate and shall be reasonably 
necessary for the operation of the Company.

Loans by Members to the Company shall not be considered Capital 
Contributions. If any Member shall loan funds to the Company, the making of such loans 
shall not result in any increase in the amount of the Capital Account of such Member. 
The amount of any such loans shall be a debt of the Company to such Member and shall 
be payable or collectible in accordance with the terms and conditions upon which such 
loans are made.

(ii)
Percentage Interests.

If at any time (or from time to time) the Members determine that 
additional capital is needed by the Company for or in respect of its business or any of its 
obligations, expenses, costs, liabilities or expenditures ("Additional Capital"), such 
Additional Capital may be obtained by any means deemed necessary by the Members, 
including one or more of the following: (i) borrowing the Additional Capital, with interest 
payable at then-prevailing rates, from commercial banks, savings and loan associations 
or other lending institutions or from any other Person, including, without limitation, any 
Member or Affiliate thereof (subject to the provisions of Section 4.01.C); (ii) selling all 
or part of the assets of the Company; or (iii) requesting additional Capital 
Contributions from the Members after the affirmative unanimous vote of the Class 
A Members.

Except as provided in Section 5.05 and Section 5.06, the losses of 
the Company for each fiscal year shall be allocated among the Members in proportion to 
their respective Percentage Interests; provided that no losses shall be allocated to a

A. Except as provided in Section 5.05 and Section 5.06, the profits of
the Company for each f iscal year of the Company shall be allocated among the Members 
as follows:
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Section 5.02. Determination of Profits and Losses. The net profits or net losses of 
the Company shall be determined in accordance with the accounting methods followed 
for federal income tax purposes and otherwise in accordance with sound accounting 
principles and procedures applied in a consistent manner (and at all times while the 
Company elects to be taxed as a subsection S corporation, in a manner compliant with 
26 U.S.C. § 1361 of the Code). An accounting shall be made for each fiscal year by the 
Company as soon as possible after the close of each such fiscal year, to determine the 
Members' respective shares of net profits or net losses of the Company, which shall be 
credited or debited, as the case may be, to the Members' respective Capital Accounts. 
For tax purposes, all items of income, gain, loss, deduction or credit shall be allocated 
to and among the Members in the same proportion in which they share profits and losses.

Since the execution of the Initial Agreement, the Company has 
elected to be taxed as a subsection S corporation. Accordingly, any and all provisions 
set forth herein which violate any provision of 26 U.S.C. § 1361 of the Code or any other 
subsection S corporation provision, shall automatically be disregarded and shall 
automatically be modified in a manner which is fully compliant with subsection S and 
also reflects, as closely as possible, the original intent of the Members in this Agreement, 
whether such modifications are actually made in writing. The Company’s accountant 
shall act accordingly in performing the Company’s tax reporting.

Subject to Section 5.03.B, Cash Flow shall be distributed among the 
Members only when and to the extent determined by the Required Majority of Members, 
provided, however, that Cash Flow to the extent provided in Section 5.03.A(i) shall be 
distributed to the Members at least once annually. In the case of each such distribution 
determined to be made by the Members, the Cash Flow to be distributed shall be 
distributed as follows:

First, to the Members in an aggregate amount equal to: (a) 
twenty- two percent (22%) of the total taxable long term capital gains income (if any) 
allocated to each Member pursuant to Section 5.01, and (b) forty percent (40%) of the 
total taxable ordinary income (if any) allocated to each Member pursuant to Section 5.01;

Member if such allocation would result in a negative balance in the Member's Capital 
Account for the year in which the allocation relates, any such losses shall be reallocated 
to the other Members in proportion to their respective positive Capital Account balances 
until they have been reduced to zero. Any additional losses shall be allocated to the 
Members in accordance with their Percentage Interests.

Section 5.03. Distributions of Cash Flow and Liquidating Capital Transaction 
Proceeds.
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(ii)

Third, to the Members in proportion to their respective

C.
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Section 5.06. Minimum Allocations Required Under Section 704(c)(1)(A) of the 
Code. Notwithstanding any other provision of this Agreement to the contrary, to the 
extent a Member is required to take into account an item of profit or loss under Section 
704(c)(1)(A) of the Code (or any provisions contained in the Treasury Regulations under

Section 5.04. Right to Distributions. No Member shall have the right to receive 
distributions of property in kind from the Company, except as otherwise provided in 
Section 5.03 and Section 9.04. No Member shall have the right to receive, and the 
Members shall not have the power to make, distributions to a Member which include a 
return of all or any part of its Capital Contribution, except to the extent of Cash Flow 
distributions authorized by the Members in accordance with Section 5.03, and Company 
property available for distribution on dissolution of the Company, if any, in accordance 
with Section 9.04 and Section 9.05.

Section 5.05. Special Allocations Regarding Excess Deficits and Minimum Gain. 
Notwithstanding anything to the contrary contained in this Article V, the allocations of 
income or gain described in Treasury Regulation Sections 1.704-l(b)(2)(ii)(d) (last 
paragraph) and 1.704-2(f) shall be made in the circumstances described in such Sections 
of such Treasury Regulations or any successor provisions thereto. This Section 5.05 is 
intended to constitute a qualified income offset provision and minimum gain chargeback 
provision under such Sections of such Treasury Regulations and shall be so interpreted 
for all purposes.

Liquidating Capital Transaction Proceeds shall be distributed
among the Members in accordance with Section 9.04.

(Hi)
Percentage Interests.

Second, to the Members until their Capital Accounts are in 
the same proportion as their respective Percentage Interests, with distributions to be made 
under this Section 5.03.A(ii) so that any disproportionate Member's Capital Accounts are 
reduced ratably until the Capital Accounts are in proportion to the Percentage Interests; 
and

B. In the event total Cash Flow is insufficient to make a distribution of the 
full amount determined to be made by the Members under any provision of Section 5.03.A, 
the Cash Flow available for such distribution (after full funding for all higher priority 
distributions) shall be distributed among the Members in proportion to the full amount each 
of the Members would have received under such provision had sufficient Cash Flow been 
available.
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ARTICLE VI.
THE MANAGEMENT: RIGHTS, POWERS AND DUTIES

Section 6.01. Management of the Company. The Class A Members (in the event 
that there are no remaining Class A Members, then, and only then, the Class B Members) 
by the affirmative vote of the majority of the Members (by Percentage Interest) entitled 
to vote shall have ultimate power and authority, subject in all cases to the provisions of 
this Agreement and the requirements of applicable law, to manage, control, administer 
and operate the business and affairs of the Company for the purposes herein stated, to 
make all decisions affecting such business and affairs, to adopt such accounting rules and 
procedures as they deem appropriate in the conduct of the business and affairs of the 
Company and to do all things which the Class A Members (in the event that there are no 
remaining Class A Members, then, and only then, the Class B Members) deem necessary 
or desirable in the conduct of the business and affairs of the Company, including without 
limitation, any borrowings on behalf of the Company (subject in every event to the 
provisions of Section 6.04 of this Agreement). No Member in its capacity as a Member 
shall legally bind or otherwise obligate the Company. In the event a vote of the Members 
entitled to vote results in a deadlock, the Members entitled to vote shall appoint a 
qualified mediator to resolve the deadlock. If the Members entitled to vote are unable to 
agree upon a qualified mediator then the Members entitled to vote agree to request that 
the Circuit Court of the locality in which the Company’s principal office is located 
appoint a mediator designated by that Court as approved for business and technology 
cases under Maryland Rules, Rule 17-207(b) to resolve the deadlock.

Section 6.02. Admission of Substitute Members. The Class A Members (in the 
event that there are no remaining Class A Members, then, and only then, the Class B 
Members) shall have the authority to amend this Agreement and/or EXHIBIT A. or any 
other documents which the Class A Members (in the event that there are no remaining 
Class A Members, then, and only then, the Class B Members) deem appropriate or 
necessary, without further consent of the Class B Members, in order to reflect any 
Transfer of an Interest or the admission of a Member pursuant to Article VII.

Section 704(b) of the Code providing for substantially equivalent treatment), such 
allocation shall override all other allocations contained herein but shall not affect a 
Member's Capital Account to the extent the economic value of such profit or loss has 
already been reflected in such Member's Capital Account.

Section 5.07. Withholding. All amounts required to be withheld pursuant to 
Code Section 1446 or any other provision of federal, state, local, or foreign tax law 
shall be treated as amounts actually distributed to the affected Members for purposes 
of this Agreement.
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A.

(i)

(in)

(v)
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the decision to merge or otherwise combine the Company with 
one or more entities, or to sell all or substantially all of the assets of the Company;

Notwithstanding the general operational control of the Class A 
Members, the following actions shall require unanimous approval of the Class A 
Members of the Company:

the decision to admit a new, additional Member (not a 
Substitute Member) into the Company;

Section 6.03. Tax Matters Partner. The Members may appoint a tax matters 
partner as such term is defined in the Code. The tax matters partner shall be Patrick Sims.

the decision to amend or modify this Agreement or the 
Articles of Organization, each as amended from time to time, other than as specifically 
allowed and set forth in this Agreement;

A. Authority to Execute Documents. Except where determined otherwise 
by the Class A Members (in the event that there are no remaining Class A Members, 
then, and only then, the Class B Members), any Class A Member may execute, on behalf 
of the Company, any document the execution of which, on behalf of the Company, has 
been deemed duly authorized by the Members, in accordance with this Agreement. 
Provided however, the authority described herein shall at all times be limited with respect to 
those matters as set forth in Section 6.04.

(vii) the decision to enter into, or make any amendment of, any 
contract, agreement or commitment, whether written or oral, or any other transaction 
between the Company, on the one hand, and a Member or any Affiliate of a Member;

(vi) the decision of the Company to guarantee or otherwise satisfy 
the debts or obligations of another Person, unless it be an entity wholly owned by the 
Company;

(ii) the decision to make any expenditure (or obligate the 
Company to an expense or a liability) in excess of $20,000.00 in any single transaction 
or series of transactions with the same Person;

(iv) the decision to petition for or consent to the establishment of 
a bankruptcy estate for the Company or any other insolvency relief, including without 
limitation the appointment of a receiver;
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(viii) the decision to remove a Member;

(ix) the decision to agree to pay and/or modify a salary for a
Member;

(x)

(XI)

the decision to offer or retract any employment benefit(s)

(xiii) the decision to elect a different tax status for the Company;

Section 6.05. Meetings of Members.

A.

B.

At all meetings of the Members, except where otherwise providedC.
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the decision to make changes to the distribution procedures 
and amounts under Section5.03, above;

Meetings of the Members shall be held at such place, either within 
or without the State of Maryland, as may be designated from time to time by the Required 
Majority of Members (in the event that there are no remaining Class A Members, then, 
and only then, the Class B Members). The Class A Members may elect to hold at least 
one annual meeting of Members each year occurring within 120 days after completion 
of the Company's fiscal year. Special meetings of the Members may be called, for any 
purpose or purposes, by any Member owning at least 20% of the Percentage Interests of 
the Company and shall be held at such place, on such date, and at such time as the notice 
shall fix.

Except as otherwise provided by law, written notice of each meeting 
of Members shall be given not less than 10 nor more than 60 days before the date of the 
meeting to each Member entitled to vote at such meeting, such notice to specify the place, 
date and hour and purpose or purposes of the meeting. Notice of the time, place and 
purpose of any meeting of Members may be waived in writing, signed by the person 
entitled to notice thereof, either before or after such meeting, and will be waived by any 
Member by his attendance thereat in person or by proxy, except when the Member 
attends a meeting for the express purpose of objecting, at the beginning of the meeting, 
to the transaction of any business because the meeting is not lawfully called or convened. 
Any Member so waiving notice of such meeting shall be bound by the proceedings of 
any such meeting in all respects as if due notice thereof had been given.

the decision to modify the amount of profit/loss allocated to any 
Member or modify any Member's equity interest in the Company; provided, however, that 
any such change shall not be in a percentage greater than+/- 10% in the aggregate over the 
life of the Company, as to any such Member, unless such Member consents otherwise;

(xii)
through the Company;
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ARTICLE VII.
ASSIGNMENTS

Unless otherwise provided in the Articles, any action required by 
statute to be taken at any annual or special meeting of the Members, or any action which 
may be taken at any annual or special meeting of the Members, may be taken without a 
meeting, without prior notice and without a vote, if a consent in writing, setting forth the 
action so taken, shall be signed by all of the Class A Members.

Any Person or entity that comes into possession of an Interest in this
Company, whether by Voluntary Assignment or Involuntary Assignment, shall be an

Any meeting of Members, whether annual or special, may be adjourned 
from time to time either by the Required Majority of Members (in the event that there are no 
remaining Class A Members, then, and only then, the Class B Members) or in the absence of 
the Required Majority of Members, by the majority of the Class A Interests present at the 
meeting. When a meeting is adjourned to another time or place, notice need not be given of 
the adjourned meeting if the time and place thereof are announced at the meeting at which 
the adjournment is taken and at least 48 hours advance notice of the adjourned meeting is 
given to the Members that were not present at the original meeting. At the adjourned meeting, 
the Company may transact any business which might have been transacted at the original 
meeting. If the adjournment is for more than 30 days or if after the adjournment a new record 
date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to 
each Member of record entitled to vote at the meeting.

Except by an assignment in accordance with the provisions of this 
Article VII, no Member may Withdraw from this Company before dissolution and winding 
up of the Company.

by statute or by the Articles, or by this Agreement, the presence, in person or by proxy 
duly authorized, of the Required Majority of Members entitled to vote (in the event that 
there are no remaining Class A Members, then, and only then, the Class B Members) 
shall constitute a quorum for the transaction of business. In the absence of a quorum, 
any meeting of Members may be adjourned, from time to time in accordance with Section 
6.05.D, but no other business shall be transacted at such meeting. The Members present 
at a duly called or convened meeting, at which a quorum is present, may continue to 
transact business until adjournment, notwithstanding the withdrawal of enough Members 
to leave less than a quorum.
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An Assignee, upon whom status as a Member has not been conferred, 
shall nonetheless be entitled to distributions of Cash Flow, distributions on liquidation of 
the Company and allocation of profits and losses attributable to the Interest acquired by 
reason of such assignment from the effective date of such assignment, pursuant to and 
subject to the terms and conditions of this Agreement. Said rights shall not include voting 
rights of any nature. An Assignee is subject to the same limitations as a Member would have 
under this Agreement and under the laws of the State.

Even where an Assignee of an Interest has been voted a Member, such 
Assignee shall not be admitted as a Member unless and until such Assignee (i) executes and 
delivers such documents and takes such other action as the Class A Members shall deem 
necessaiy or advisable to cause it to become a Member, (ii) shall pay all reasonable expenses 
required by the Class A Members to be paid in connection therewith including, the cost of 
preparing, executing and recording any necessary documents of the Company, and (iii) shall, 
if requested by the Required Majority of the Members, present an opinion of counsel, 
acceptable to counsel to the Company, that such assignment would not violate applicable state 
and federal securities laws or adversely affect the status of the Company as a partnership for 
federal income tax purposes and as a limited liability company under the laws of the 
jurisdictions in which the Company is doing business.

Assignee and not a Substitute Member, unless the consent of the of all of the Class A 
Members (in the event that there are no remaining Class A Members, then, and only then, all 
of the Class B Members) (excluding the Member from whom the Interest originated) is 
obtained. No Member may assign a right to an Assignee, which entitles the Assignee to status 
as a Member without the approval by vote described in the immediately preceding sentence.

A Transferring Member may make a voluntary assignment of such 
Member's Interest, subject to the terms and conditions of this Article VII, below, provided the 
Transferring Member: (a) obtains the consent of the Required Majority of Members, with the 
exception of the Transferring Member, if applicable, prior to any such proposed Transfer; (b) 
transfers the Interest to a party, which transfer will not violate any state or federal law, 
including, but not limited to, securities laws; and (c) does not make any such transfer, the 
result of which would cause the Company to dissolve either by law or pursuant to this 
Agreement, unless otherwise agreed to by all of the Class A Members.

In the event of an Involuntary Assignment (the "Governing Event") 
(the Member to whom a Governing Event occurs (or his or her estate or personal 
representative where applicable) is hereinafter called the "Withdrawing Member"), the 
remaining Members or the Company in the priority provided in Section 7.02.B., below,
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The Company shall promptly inform all of the remaining Members 
("Remaining Members") of the occurrence of a Governing Event and all purchase elections 
under this Section 7.02. The election to purchase the Withdrawing Member's Interest in the 
Company shall be made in the following manner:

All references to Withdrawing Member contained in this Section
7.02., shall where appropriate include the Withdrawing Member's successor-in-interest.

First, the Company, through the Class A Members, shall 
have fifteen (15) days from the date of its receipt of notice of the Governing Event to 
elect to purchase the Interest of the Withdrawing Member; and

If a Member, Substitute Member, or any Assignee (herein for these 
purposes collectively called "Transferor") desires to Transfer all or any portion of its 
Interest in this Company to any third-party person or entity (the "Potential Transferee") 
pursuant to and subject to either Section 7.01 or 7.02., above as applicable, in exchange 
for consideration in money or monies worth, the Transferor shall first offer the Interest 
to the Company. Transferor shall deliver written notice to the Company which notice 
(the "Notice") shall specify: (a) the portion of the Interest which the Transferor proposes 

The provisions of this Article VII shall supersede and make 
inapplicable any right of a Member or its successors-in-interest with respect to purchase 
rights and obligations of the Company or its Members under the Act.

(collectively, the "Purchaser") shall purchase and the Withdrawing Member shall be 
obligated to sell the entire Interest of the Withdrawing Member at a price to be determined 
pursuant to the terms and conditions of Section 7.04., below (the "Purchase Price"). Such 
Purchase Price shall be paid to the Withdrawing Member, as provided in Section 7.06. or 
upon such other terms as may be agreed upon by the parties. Except in the event of the 
death of a Withdrawing Member (in which case the time periods below commence upon 
receipt by the Company from the estate or personal representative of a Withdrawing 
Member or the day of the actual notice to the Company), the Withdrawing Member shall 
notify the Company in writing within five (5) days after the occurrence of a Governing 
Event.

Second, if the Company elects to purchase less than all of the 
Withdrawing Member's Interest, then the Remaining Class A Members shall purchase 
the remainder of such Withdrawing Member's Interest, in proportion to their respective 
Percentage Interests or as they may otherwise agree.



Unit 07/23/2025 11:52:51 AMDocuSign Envelope

B.

C.

Section 7.04. Determination of Purchase Price.

A.

B.

17

100280232.2

Received by NSD/FARA Registration Unit 07/23/2025 11:52:51 AM

The Company has the right, but not the obligation, to purchase the 
Interest on the same terms and conditions as specified in the Notice, by delivering written 
notice (the "Acceptance Notice") to the Transferor, within thirty (30) days after its receipt 
of the Notice. If an Acceptance Notice is timely delivered, a closing on the purchase of 
the Interest shall take place as soon as reasonably practicable, but in no event later than 
sixty (60) days after the date the Transferor received the Acceptance Notice.

In the event that the Selling Member and the purchasing party have 
failed to agree on a Purchase Price, as set forth in Section 7.04.A., above, then the 
Purchase Price for an Interest shall be equal to the amount the Selling Member would 
have received with respect to such Interest if the Company had been liquidated as of the 

to transfer to such Potential Transferee; (b) the name of the Potential Transferee; (c) the 
date, price, terms and conditions on which such transfer is proposed to be made; or (d) 
in the event an offer has already been made by the Potential Transferee, a signed copy of 
the bona fide offer. If Transferor desires to sell said Interest but has not yet received an 
offer from a Potential Transferee, and instead offers the Interest to the Company in the 
first instance and the Company declines the offer, and thereafter the Transferor receives 
an offer from a Potential Transferee, the right of first refusal still applies, and the 
Transferor must once again make the offer to the Company under the terms and 
provisions of this Section 7.03. Notwithstanding anything contained herein to the 
contrary, in the event the Transferor has not transferred the Interest in the Company 
within forty-five (45) days of the Notice then the Transferor shall again be required to 
offer the Interest to the Company as provided herein.

Unless the Withdrawing Member or Transferor (collectively, 
"Selling Member"), and the purchasing party shall have agreed in writing as to the 
purchase price to be paid for such Interest ("Purchase Price") within thirty (30) days after 
the Selling Member's receipt of notice from the purchasing party of its intent to purchase 
the Interest, the purchase price for the Selling Member's Interest shall equal the Appraised 
Value, as determined pursuant to Section 7.04.B, below, multiplied by the Selling 
Member's Percentage Interest in the Company.

If an Acceptance Notice is not timely delivered, the Transferor may 
dispose of the Interest in accordance with the terms of the Notice, and the purchaser shall 
become an Assignee unless approved as a Substitute Member as provided in Section 
6.02., above. In either event, the Interest shall remain subject to the restrictions of this 
Section 7.03.
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Section 7.05. Time for Closing. The closing of the purchase shall take place at 
the office of the Company no later than 180 days after the Governing Event or the receipt 
of Notice, as applicable, unless otherwise agreed to by the Parties.

Section 7.08. Delivery of Documents. The Withdrawing Member shall deliver to the 
Purchaser such documents or instruments in writing, in a form satisfactoiy to the Purchaser, 
which shall assign, transfer and convey to the Purchaser all of the Withdrawing Member's 
right, title and interest, in and to the Member's Interest so purchased, free and clear of all liens 
and encumbrances or rights of others thereto or therein.

date the valuation is performed ("Valuation Date") on the basis of the Appraised Value. 
The term "Appraised Value" as used herein means the total net fair market value of the 
Company as of the Valuation Date as determined by the Company's accountant, or a 
qualified appraiser engaged by the Company accountant if the Company accountant, in 
the accountant's sole judgment, is not qualified to conduct such appraisal. In conducting 
such appraisal, the Company accountant or the appraiser, as applicable, shall utilize all 
appropriate valuation factors and methods, including discounts for illiquidity, minority 
ownership interests and/or lack of marketability which shall be applied in the appraisal 
as the accountant or appraiser, as applicable, deems appropriate.

Section 7.07. Adjustments to Capital Accounts. Appropriate adjustments shall be 
made by the accountants between the Company and the Withdrawing Member in the 
capital accounts and income and expense accounts so that the Withdrawing Member shall 
have repaid to the

Company all sums due for overdraws, advances, share of losses, loans or 
otherwise, and vice versa.

(i)
paid in cash at Closing;

The remaining, unpaid amount of the Purchaser Price shall 
be paid to Selling Member over a five (5) year period, at a rate of interest equal to the 
then Prime Rate + 2%, with installments of principal and interest to be paid monthly, 
pursuant to the terms and conditions of a promissory note.

Section 7.06. Payment of Purchase Price. At the option of the Purchaser, the 
Purchase Price may be paid in lump sum or in installments, in immediately available 
funds, in the form agreed to by the Parties. If the parties are unable to agree on the 
manner of payment, such payment of the Purchase Price shall be as follows:
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Section 7.10. Drag Along Rights of Members. In the event that a majority of the 
Class A Members (by Percentage Interest) (collectively, the "Majority Transferor") wish to 
Transfer their entire majority Interest in a bona fide sale to an unaffiliated third party (the 
"Third Party Purchaser") in accordance with the provisions of this Article VH, and the 
Third Party Purchaser desires to purchase all of the Percentage Interests in the Company, 
the Majority Transferor shall have the right to mandate that all of the remaining Members 
of the Company also sell their Interests to the Third Party Purchaser pursuant to and 
subject to the terms of the bona fide offer from such Third Party Purchaser. In such event, 
the Majority Transferor shall promptly give notice to the other Members of the Company, 
setting forth the identity of the Third Party Purchaser and all of the terms and conditions 
of the proposed sale, including the purchase price for all of the Interests (the "Offered 
Price"). Each Member hereby agrees that he or she shall sell and assign his or her entire 
Interest to the Third Party Purchaser pursuant to the terms of such notice and that he or 
she shall deliver to Transferring Member or the Third Party Purchaser, as may be directed 
by the Majority Transferor, not later than the time of closing of the proposed sale, proper 

Section 7.09. Removal of Member. The Members, other than the Member subject 
to removal by way of this Section 7.09 ("Candidate for Removal"), may vote to remove 
any other Member or Members, which vote shall be by a vote of at least the Required 
Majority of remaining Class A Members, if and only if such Candidate for Removal: (i) 
has irreparably harmed or potentially irreparably harmed the Company or any of the 
Members or the Members' other business ventures; (ii) is the primary cause of the loss of 
a Company client, which client was responsible for more than fifteen-percent (15%) of 
the Company's revenues for the prior calendar year; (iii) engages in any criminal or 
immoral conduct which could or has significantly damaged the reputation of the 
Company; and/or (iv) is greatly underperforming relative to the Remaining Members, as 
measured by contributed work product, originations and/or revenues, in the judgment of 
the Remaining Members. In the event that the Remaining Members wish to exercise 
their right to remove one or more Members under this Section 7.09, the Remaining 
Members must first provide notice to such Candidate for Removal of their decision to 
remove such Candidate for Removal and provide such Candidate for Removal at least 
thirty (30) days to cure any such situation leading to his/her removal, to the extent the 
same is capable of being cured. In the event any such situation is not cured, pursuant to 
the immediately preceding sentence for any reason, then after such thirty (30) day period, 
the Remaining Members may force the sale of such Candidate for Removal's Interest and 
such Interest shall be purchased by either the Company or the Remaining Members 
pursuant to the timing and procedures set forth in Section 7.02, above; provided, however, 
that the Purchase Price for such Interest shall, in any event, be discounted by at least 30% 
in recognition of the harm caused by and/or lack of productivity by Candidate for 
Removal.
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ARTICLE VIII.
COMPENSATION, REIMBURSEMENTS AND FEES

Section 8.04. Employment Agreements. To the extent that the Company and any 
Member executed an employment agreement in connection with this Agreement, it is the 
intent of such parties that this Agreement be read in connection with such employment 
agreements and where the terms in such documents conflict, that the terms of this Agreement 
shall prevail.

Section 8.01. Reimbursements. The Members and officers shall be entitled to 
reimbursement for reasonable ordinary and necessary expenses incurred by them in such 
capacity on behalf of the Company.

Section 9.01. Events of Dissolution. The Company shall be dissolved upon the 
occurrence of any of the following:

Section 8.02. Expenses. Annual accounting fees, expenses for preparing and 
distributing Company financial statements, tax returns, Company progress and other 
periodic reports, and comprehensive general insurance premiums, shall be considered 
Company expenses. Each Member shall pay its own legal and accounting fees in 
connection with protecting or enforcing its rights under this Agreement and its interest in 
the Company.

Section 8.03. Compensation. Members and/or Affiliates may not be entitled to 
the payment of a salary, management fees or other compensation for services rendered 
for and on behalf of the Company except as determined by the Members, pursuant to 
Section 6.04, above. Any change in the amount of fees or compensation shall be 
determined by the Members, pursuant to Section 6.04, above.

assignments of Interests representing the Interest being acquired. Majority Transferor 
shall promptly inform the other Members of any material change in the price or any other 
material terms of the proposed sale. The purchase price for each Member's Interest shall 
be equal to their pro-rata amount of the amount paid by the Third Party Purchaser.

ARTICLE IX.
DISSOLUTION OF THE COMPANY
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Section 9.02. Winding Up. Upon dissolution under Section 9.01, no further 
business shall be conducted by the Company except for the taking of such action as shall be 
necessary for the winding up of the affairs of the Company and the distribution of its 
assets to the Members pursuant to the provisions hereof, and thereupon the Members or 
their designee (hereinafter, for these purposes, referred to as the "Liquidator") shall act as 
liquidating trustee and immediately proceed to wind up and terminate the business and 
affairs of the Company. Upon the dissolution of the Company, the Liquidator shall 
provide for the appropriate discharge of any ongoing obligations and/or liabilities of the 
Company.

Section 9.04. Distribution of Assets. The Liquidator shall apply the Company 
assets and proceeds from the winding up and liquidation of the Company, in the 
following order of priority:

Section 9.03. Sale of Company Assets. Upon dissolution, the Liquidator shall sell 
such of the Company assets as is feasible, necessary or appropriate. In lieu of the sale of 
any or all of the Company's assets, the Liquidator may convey and assign all or any part 
of the Company assets to the Members in undivided interests as tenants in common or such 
other form of similar ownership as shall be applicable to the jurisdiction where the assets 
are located, but in accordance with the priorities for distributions established by Section 
5.03 and Section 9.04 of this Agreement. A full accounting shall be made of the accounts 
of the Company and each Member thereof and of the Company's assets, liabilities and 
income, from the date of the last accounting to the date of such dissolution. The profits 
and losses of the Company shall be determined to the date of dissolution and transferred, 
as provided in Article V, to the respective Capital Accounts of the Members. In 
accounting for distributions of Company property, such property shall be valued at the 
fair market value at the date of dissolution as determined by an appraisal secured by the 
Liquidator, except that no value shall be placed upon the goodwill of the Company. Any 
difference between the valuation of the Company property and its book value shall be 
considered as though it represented profit or loss, and shall be allocated to the Capital 
Accounts of the Members as provided in Section 5.01 . Any gain or loss on disposition 
of Company property shall be credited or charged to the Capital Accounts of the 
Members in the same manner as the difference between the valuation of Company 
property and its book value.

the occurrence of an event which makes it unlawful for the 
Company's business to be continued; or
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ARTICLE XI.
REPORTS

The Liquidator shall distribute the assets of the Company and the liquidation proceeds 
prior to the later of (i) the end of the Company's taxable year or (ii) within ninety (90) 
days after the date of liquidation.

Section 11.01. Reports. As soon as practicable after the end of each fiscal year, 
the Members shall review a report of the financial condition of the Company, including 

First, to the payment and discharge of, or reservation for, all of the 
Company's debts and liabilities (including but not limited to any Member loans) and the 
expenses of dissolution and winding up, in the order or priority as provided bylaw;

Section 10.02. Tax Elections. In the case of a distribution of property made in the 
manner provided in Section 734 of the Code, or in the case of a Transfer of an Interest in 
the Company permitted by this Agreement made in the manner provided in Section 743 
of the Code, an authorized officer or any Member so designated to act on behalf of the 
Company, may file an election under Section 754 of the Code in accordance with the 
procedures set forth in the applicable Treasury Regulations.

Second, to the payment to a reserve fund for contingent liabilities to 
the extent deemed reasonable by the Liquidator;

Section 9.05. Return of Capital Contributions. The Members shall look solely to 
the assets of the Company for the return of their Capital Contributions, and if the 
Company property remaining after the payment or discharge of the debts, obligations and 
liabilities of the Company is insufficient to return the Capital Contributions, they shall 
have no recourse therefor against the Members or the Liquidator.

Third, to the Members to the extent of and in proportion to their 
remaining respective Capital Accounts, and the priorities therefore, after taking into 
account the allocations of profit or loss pursuant to Section 5.01 and prior distributions 
of cash or property pursuant to Section 5.03.

Section 10.01. Fiscal Year. The fiscal year end of the Company shall be 
December 31 st.

ARTICLE X.
ACCOUNTING PROVISIONS



Unit 07/23/2025 11:52:51 AMDocuSign Envelope

Section 11.03. Access to Company Records; Audit Rights.

A.

B.

23

100280232.2

Received by NSD/FARA Registration Unit 07/23/2025 11:52:51 AM

an unaudited balance sheet and statement of revenues and expenses, the Member's Capital 
Accounts, and all information relating to the Company necessary for the preparation by 
each Member of its federal income tax return.

Section 12.01. Independent Activities. Except as otherwise provided in this 
Article XII, each of the Members may engage in whatever other activities they so choose 
subject to compliance with other provisions of this Agreement, unless otherwise 
restricted by any agreements between a Member and the Company. The Members shall 
not be obligated in such capacity to contribute foil time and efforts to the Company. 
Unless otherwise restricted by any agreements between a Member and the Company, the 
Members may in the future engage in activities of their choosing, including, but not 
limited to, any activities which may overlap with the activities that the Company 

Section 11.02. Company List. The Members shall maintain a list of the names 
and addresses of all Members at the principal office of the Company. Such list shall be 
made available for the review of any Member who has a Percentage Interest of at least 
five percent (5%) at reasonable times during normal business hours at the principal office 
of the Company, and upon prior written request the Members shall furnish a copy of such 
list to any such Member or its authorized representative.

The Company shall keep such records at its principal office as 
required by the Act. The Members or their authorized representatives shall be permitted 
access to all records of the Company after adequate notice at any reasonable time during 
the Company's normal business hours.

ARTICLE XII.
INDEPENDENT ACTIVITIES & COVENANTS

Each Member has the right to request an audit of the Company's 
books and records (including financial statements and accounting records). The 
Company and its employees shall reasonably cooperate with respect to any such audit. 
The audit rights granted under this Section 11.03.B may be exercised by the Member or 
his or her agent or attorney. The Member requesting the audit shall bear all costs 
associated with its audit (including any third party costs incurred), provided, however. 
that if any such audit reveals a material breach of this Agreement or an error or 
miscalculation by the Company that differs more than five percent (5%) from previous 
statements or representations provided by the Company, the Company shall bear all 
reasonable costs of such audit.
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Section 12.04. Covenant not to Compete. Notwithstanding Section 12.01 above, 
the Members acknowledge that they would not have entered into this Agreement without 
the protections provided by this Section 12.04.

performs or offers; provided, however, that such Member does not usurp any opportunity 
belonging to the Company or otherwise violate any express provision of this Agreement. 
Notwithstanding the foregoing to the contrary, all Members shall undertake any outside 
activity in a manner consistent with a standard of care imposed on all Members of the 
Company, which standards are the same as those set forth in Section 9A-404, 
Corporations and Associations Articles, Annotated Code of Maryland (Maryland 
Revised Uniform Partnership Act) (excluding herefrom the provisions in Sections 9A- 
404(b)(2) and (3) thereof) and hereby adopted for application to this Company

Commencing on the date on which a Member becomes a Member 
of the Company, and continuing for a period of twenty-four (24) months after the 
Member is no longer a Member of the Company (the "Covenant Period"), the Members 
agree that they will not, within the United States directly or indirectly own, manage, 
operate, join, be employed by, control, or participate in the ownership, management, 
operation or control of, or be a director, officer, stockholder, partner or employee of, or 
an advisor or consultant to, any business, firm, partnership, venture, corporation or 

Section 12.02. Transactions with Affiliates. The fact that a Member, a member 
of his family or an Affiliate of a Member is directly or indirectly interested in or 
connected with any Person employed by the Company or from whom the Company may 
buy or to whom the Company may sell merchandise, materials, services, or other property 
shall not prohibit the Company from employing, or from dealing with, such Person.

Section 12.03. Confidential Information. Each Member has and will have access 
to Confidential Information of the Company or its Affiliates. All Confidential 
Information is and shall continue to be the sole and exclusive property of the Company. 
When a Member ceases to own Interests in the Company, or at such earlier time as 
demanded by the Company, he or she shall promptly deliver to the Company all 
Confidential Information which is in his or her possession, custody or control. Neither 
during nor after the time that a person is a Member, he or she shall not, other than in the 
discharge of his or her duties to the Company: (i) duplicate or remove Confidential 
Information from the office of the Company or its Affiliates; (ii) disclose Confidential 
Information to any Person who is not at the time of disclosure a Member or an officer of 
the Company or its Affiliates; or (iii) use any Confidential Information without 
authorization for any reason including but not limited to for his or her personal endeavors 
or his or her professional endeavors other than on behalf of the Company or its Affiliates.
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Section 12.05. Covenant not to Solicit Customers. The Members acknowledge 
that they would not have entered into this Agreement without the protections provided 
by this Section 12.05.

entity which was at any time while such departing Member was a Member of the 
Company, a client or a prospective client of the Company with whom such Member 
had direct contact, unless otherwise consented to by all of the remaining Class A 
Members (excluding the departed Member). The Members hereby acknowledge and 
agree that due to the fact that the Company provides services to clients nation-wide, that 
the geographic scope of this Covenant not to Compete is reasonable.

For the protection of the Company and as a condition of the 
Members executing this Agreement, the Members hereby covenant and agree that, during 
the period of time the Members are Members of the Company and for a period of twenty- 
four (24) months thereafter (the "Non-Solicitation Period"), the Members shall not, 
directly or indirectly, solicit business from the Company's customers and such known 
prospects existing while such Member was a Member of the Company and with whom 
such Member had direct contact. Additionally, the Members shall not copy, distribute,

In addition to any other rights and remedies hereunder or otherwise 
available at law or otherwise, the Company shall be entitled to an injunction to be issued 
by a court of competent jurisdiction restraining a Member (or former Member) from 
committing any violation of this Covenant Not Compete. The Member(s) hereby 
consent(s) to the issuance of such an injunction without the need of a bond or showing 
of actual damages. It is the well- considered intent of the Members that this Covenant 
Not To Compete be given the broadest possible interpretation and scope for the 
protection of the business interests and goodwill of the Company.

The Covenant Period shall not include, and shall be tolled during, 
any time required for litigation to enforce the Company's rights under this Agreement 
and any period during which any Member has engaged in conduct in violation of this 
Agreement. As used herein, "time required for litigation" shall mean that period of time 
from service of process upon any such Member through the conclusion of all related 
appeals. Any permanent or interlocutory injunction issued against a Member to enforce 
this Agreement shall be for a term equal to the period of restriction set forth herein less 
that period of time between the day on which the Member's membership in the 
Company ends and the day on which the Member begins engaging in a conduct in 
violation of this Agreement, and further less the period of time during which the 
Member is subject to and complies with any previous interlocutory injunction issued to 
enforce this Agreement.
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The provisions in this Section 12.05 providing for compensation to the 
Company for solicitation of customers by a former Member after such former Member is no 
longer a Member of the Company (with actual, active solicitation not being required to be 
proven by the Company in order to recover from the former Member, but only service by the 
former Member during the Non-Solicitation period), shall not be construed to limit other 
remedies otherwise available under law to the Company, including, but not limited to, 
specific performance and injunctive relief.

or disclose in any manner to anyone outside of the Company any Confidential 
Information concerning operation of the Company's business, and this includes but is not 
limited to customer lists, prospect lists, charts or files, pricing structure, and general 
operational information and financial information of every kind. Any customers of the 
Company in any way served by a former Member of the company or any Employer of a 
former Member prior to expiration of the Non-Solicitation Period shall be conclusively 
presumed to have been solicited by the former Member, and with respect to each such 
customer, shall cause the former Member to become liable to the Company for an amount 
equal to the sum of (i) any billed but uncollected fees with respect to such customer as 
of the date the former Member left the Company, plus (ii) an amount equal to two times 
the amounts charged to such customer during the previous twenty-four (24) months the 
customer was a customer of the Company, or, if no billing has been done for any such 
prospective client, then Ten Thousand Dollars ($10,000.00), which amount shall become 
immediately due and payable. The parties agree that the amounts set forth in this Section 
12.05 are liquidated damages due to the Company and not a penalty. It is the well- 
considered intent of the parties that this covenant be given the broadest possible 
interpretation and scope for the protection of the business interests and goodwill of the 
Company.

The Non-Solicitation Period shall not include, and shall be tolled 
during, any time required for litigation to enforce the Company's rights under this 
Agreement and any period during which any Member has engaged in conduct in violation 
of this Agreement. As used herein, "time required for litigation" shall mean that period 
of time from service of process upon any such Member through the conclusion of all 
related appeals. Any permanent or interlocutory injunction issued against a Member to 
enforce this Agreement shall be for a term equal to the period of restriction set forth 
herein less that period time between the day on which the Member's membership in the 
Company ends and the day on which the Member begins engaging in conduct in violation 
of this Agreement, and further less the period of time during which the Member is subject 
to and complies with any previous interlocutory injunction issued to enforce this Agreement.

Section 12.06. Covenant not to Solicit Employees and/or Members. The Members 
acknowledge that they would not have entered into this Agreement without the 
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For the protection of the Company and the Members of the Company 
and as a condition of membership in the Company, the Members hereby covenant and 
agree that, during the period of time the Members are members of the Company and for a 
period of twenty- four (24) months thereafter (the "Employee Non-Solicitation Period"), 
the Members shall not, directly or indirectly, solicit the Company's employees or other 
Members.

In addition to any other rights and remedies hereunder or otherwise 
available at law or otherwise, the Company and its successors shall be entitled to an 
injunction to be issued by a court of competent jurisdiction restraining a Member from 
committing any violation of this Covenant Not To Solicit Employees and/or Members. 
The Members hereby consent to the issuance of such an injunction without the need of a 
bond or showing of actual damages. It is the well-considered intent of the parties that 
this Covenant Not To Solicit Employees and/or Members be given the broadest possible 
interpretation and scope for the protection of the business interests and goodwill of the 
Company.

Section 12.07. Remedies. The Members recognize that any breach by him or her of 
the restrictions contained in this Article XII will cause irreparable harm to the Company 
and/or its Affiliates for which a monetary remedy may not be adequate. Therefore, for every 
breach or threatened breach by a Member, such Member consents to equitable remedies, 
including injunctive relief against him or her, as well as legal remedies and such Member 
agrees to pay to the Company (or its Affiliates, if applicable), upon demand, all of the 
Company's and/or its Affiliate's expenses, including its reasonable attorney's fees if the 
Company is the prevailing party, resulting from its, his or her breach or threatened breach. 
The Member expressly waives any requirement based on any statute, rule of procedure, or 
other source, that the Company post a bond as a condition of obtaining any of the above 
described remedies. Nothing herein shall be construed as prohibiting the Company from 
pursuing any other remedies available to the Company at law or in equity for such breach or 
threatened breach, including the recovery of damages from a Member. The Members 
expressly acknowledge and agree that (i) the restrictions set forth in this Agreement are 
reasonable in terms of scope, duration, geographic area, and otherwise, (ii) the protections 
afforded the Company in this Agreement are necessary to protect its legitimate business 
interest, (iii) the restrictions set forth in this Agreement will not adversely affect a Member's 
ability to obtain gainful employment, and (iv) the Member's agreement to observe such 
restrictions forms a material part of the consideration for this Agreement and his or her 
ownership of an Interest in the Company.
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Section 13.01. Standard of Care. The Class A Members, but solely in their role as the 
decision makers for the Company, shall be subject to fiduciary duty to the Company or the 
Members with respect to their management of the affairs of the Company.

Section 13.03. Liability of members of the Members. The Members (including their 
owners, directors, officers, employees and agents) shall not be liable to the Company or to 
the Members (including their owners, directors, officers, employees and agents) for any act 
or omission, done or omitted in good faith in such capacity, and within what was believed to 
be the scope of Company business, unless they (including their owners, directors, officers, 
employees and agents) shall have been culpable of gross negligence or willful or wanton 
misconduct.

Section 13.04. Indemnification. The Company shall indemnify and hold harmless 
the Members, the members of the Members and the officers of the Company against any 
and all claims, actions, demands, liabilities, costs, expenses (including, without limitation, 
reasonable attorneys' fees), damages and losses as a result of any allegation, claim or 
legal proceeding relating to any act or omission done or omitted while acting in the capacity 

the restrictions contained in this Article XII, are reasonable, but agree that if any court of 
competent jurisdiction shall hold any such restriction unreasonable as to time, activities, or 
otherwise, such restriction shall be deemed to be reduced to the extent necessary in the 
opinion of the court to make it reasonable. It is the intention of the parties that if any 
restrictive covenant in this Agreement is determined by a court of competent jurisdiction to 
be overly broad, then the court should enforce such restrictive covenant to the maximum 
extent permitted under the law as to area, breadth and duration.

Section 13.02. Exculpation. None of the Members or any officer of a Member of 
the Company will be liable to the Company or any Member for any loss incurred by the 
Company or any Member with respect to the Company for any reason other than (i) to the 
extent that the loss is attributable to the Member or officer of a Member, as the case may 
be, (x) gross negligence or fraud, (y) unlawful acts or omissions that it, he or she knew 
or had reasonable cause to know at the time that they occurred were clearly unlawful, or 
(z) acts or omissions that it, he or she knew or had reasonable cause to know at the time 
they occurred were clearly in conflict with the interests of the Company and in violation of 
this Agreement; or (ii) with respect to transactions or other actions from which the 
Members or the officers of a Member, as the case may be, derived an improper personal 
benefit, to the extent of the improper personal benefit.

ARTICLE XIII.
STANDARD OF CARE, EXCULPATION & INDEMNIFICATION
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Section 14.02. Filing of Documents by Company. The Company shall promptly cause 
to be executed, acknowledged, filed with the proper offices and published (if required) in 
each jurisdiction in which the Company conducts business such notices, certificates, 
statements or other instruments as may be necessary or appropriate to comply with the 

of a Member, or as an officer or member of the Members in connection with the Company 
or its business, except to the extent that such act or omission for which indemnification is 
sought hereunder constitutes gross negligence, willful or wanton misconduct or a breach 
of this Agreement. The indemnification obligation of the Company under this Section 
13.04 shall be limited to and recoverable only out of the assets of the Company. 
Additionally, the indemnity herein provided shall not apply as to a dispute between or 
among the Members except that it continues to be available, even in such disputes, when the 
issue involves operations activities involving management of the business by Directors and/or 
officers who are also Members.

Section 13.05. Liability of Members. No Member, nor any officer shall have any 
liability or obligation under this Agreement or under the Act except as provided herein or as 
required by the Act. Except as required by the Act, the debts, obligations and liabilities of 
the Company, whether arising in contract, tort or otherwise, shall be solely the debts, 
obligations and liabilities of the Company, and no Member, member of the Members, or 
officer, shall be obligated personally for any such debt, obligation or liability of the Company 
solely by reason of being a Member, officer, or member of the Members of the Company. 
The liability of each Member shall be limited solely to the amount of its Capital Contribution 
and any further Capital Contributions made by such Member in accordance with Section 4.01. 
No Member shall be liable for any debts, obligations and liabilities, whether arising in 
contract, tort or otherwise, of any other Member.

Section 14.01. Execution of Documents by Members. Each Member hereby 
agrees to execute all other documents conforming hereto and to do all such filing, 
recording, publishing and other acts as may be determined by the Members to be 
necessary or advisable to comply with the requirements of law for the formation and 
operation of a limited liability company in all jurisdictions in which the Company shall 
conduct business.

Section 13.06. Effect of Amendment. No amendment of this Agreement or repeal or 
termination of any of its provisions shall limit or eliminate any of the benefits or rights 
provided under this Article XIII to the Members, members of the Members, officers, or other 
persons designated in this Article in respect of any act or omission that occurred prior to such 
amendment or repeal.

ARTICLE XIV.
ASSURANCES
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requirements for the formation and operation of a limited liability company under the laws of 
the State and all other jurisdictions in which the Company may conduct business.

Section 16.01. Notices. All notices or other communications required or permitted 
to be given pursuant to this Agreement shall be in writing and shall be considered as 
properly given or made if hand delivered or mailed from within the United States by first 
class mail, postage prepaid, and addressed (i) if to a Member at its address set forth on 
EXHIBIT A. and (ii) if to the Company, at its address set forth in Section 1.02 with copies 
thereof to each Member. Time periods shall commence on the date of hand delivery or 
mailing of a notice or any other communication. Any notice which is required to be given 
within a stated period of time shall be considered timely if postmarked before midnight of 
the last day of such period. Any Member may change its address by giving notice in 
writing stating its new address to the Members, and the Company may change its address 
for purposes of this Section 16.01 by giving notice thereof to each Member. Commencing 
on the tenth day after the giving of such notice, such newly designated address shall be 
such Member's address or the Company's address, as the case may be, for the purposes of 
all notices or other communications required or permitted to be given pursuant to this 
Agreement. It is herein further agreed that, to the extent the Members have the email 
address of the Members, communications and notices may be sent by email as effectively 
as if sent by postal service, and time will be measured by the date transmitted. All email 
communication will be confirmed by hard copy, as well.

This Agreement may only be amended as set forth in Section 6.04, above. 
Notwithstanding the foregoing, no change shall be made which affects the liability of a 
Member for Capital Contributions without the consent of such Member. If this Agreement 
is amended as hereinbefore provided, each Member agrees to promptly execute or cause to 
be executed one or more amendments to this Agreement and such certificates as the 
Members determine to be necessary or advisable to confirm the adoption of any such 
amendments of this Agreement or EXHIBIT A as may be required by the laws of the 
jurisdictions in which the Company does business at such time.

ARTICLE XVI.
MISCELLANEOUS

ARTICLE XV.
AMENDMENTS

Section 16.02. Applicable Law. This Agreement shall be governed by and 
construed in accordance with the laws of the State, including its choice of law provisions 
and principles.
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Section 16.06. Interest Held For Investment. Each Member does hereby represent and 
warrant by the execution of this Agreement that (A) its Interest was obtained for investment 
purposes only and not for resale or distribution, (B) it is qualified by its personal experience 
to analyze the merits and risks of a contribution of capital to the Company, and (C) it has not 
relied on the advice of the Members or the Company's counsel in making its decision to 
contribute capital to the Company and become a Member of the Company.

Section 16.08. Application of Subchapter K. No election shall be made by the 
Company, the Members or any Member for the Company to be excluded from the 
application of the provisions of Subchapter K of the Code, or from any similar provisions 
of State and foreign tax laws which relate to the taxation of partnerships.

Section 16.03. Genders and Headings; Interpretation. The use of the masculine, 
feminine or neuter gender herein shall be deemed to be or include all other genders and 
the use of the singular herein shall be deemed to include the plural (and vice versa), 
wherever appropriate. The headings herein are inserted only as a matter of convenience 
and reference and in noway define, limit or describe the scope of this Agreement, or the 
intent of the provisions hereof. All references in this Agreement to Sections shall refer 
to Sections of this Agreement unless the context clearly otherwise requires. With respect 
to each and every term and condition in this Agreement, the parties understand and agree 
that the same have or has been mutually negotiated, prepared and drafted, and that if at any 
time the parties hereto desire or are required to interpret or construe any such term or 
condition or any agreement or instrument subject hereto, no consideration shall be given 
to the issue of which party hereto actually prepared, drafted or requested any term or 
condition of this Agreement or any agreement or instrument subject hereto.

Section 16.04. Binding Effect. This Agreement shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective heirs, executors, administrators, 
personal and legal representatives, successors and permitted assigns, except as otherwise 
expressly provided herein.

Section 16.05. Counterparts; Signature Pages. This Agreement may be executed 
in any number of counterparts and/or separate signature pages and by facsimile, each of 
which shall be considered an original and all of which taken together shall constitute one 
and the same instrument.

Section 16.07. Securities Laws Restrictions. The Interests described in this 
Agreement have not been registered under the Securities Act or under the State Acts. 
Consequently, these Interests may not be sold, transferred, assigned, pledged, hypothecated 
or otherwise disposed of, except in accordance with the provisions of the Securities Act, 
the State Acts and this Agreement.



Unit 07/23/2025 11:52:51 AMDocuSign Envelope

32

100280232.2

Received by NSD/FARA Registration Unit 07/23/2025 11:52:51 AM

Section 16.10. Severability. If any provision of this Agreement is held by a court of 
competent jurisdiction to be illegal, invalid or unenforceable, such illegality, invalidity or 
unenforceability shall not affect any other provision hereof which shall remain in full force 
and effect.

Section 16.12. Entire Agreement. This Agreement and the exhibits hereto set 
forth all of the promises, agreements, conditions understandings, warranties and 
representations among the parties hereto with respect to the subject matter of this 
Agreement, and there are no promises, agreements, conditions, understandings, 
warranties or representations, oral or written, express or implied between them with 
respect to such subject matter other than as set forth herein. Any and all prior agreements 
or understandings, oral or written, with respect to the subject matter of this Agreement 
are hereby superseded and canceled by this Agreement.

Section 16.09. Waiver of Partition. Each Member (and its heirs, personal and 
legal representatives, successors and assigns) hereby irrevocably waives any and all right 
to maintain any actions for partition or to compel any sale with respect to any assets or 
properties of the Company.

Section 16.11. Waivers. No waiver of any provision of this Agreement shall be 
valid unless in writing and signed by the Person against whom enforcement of such waiver 
is sought. The failure of any party at any time to insist upon strict performance of any 
provision of this Agreement in any instance shall not be construed as a waiver or 
relinquishment of the right to insist upon strict performance of the same provision in any 
other instance.

Section 16.13. Reliance By Third Parties. Irrespective of the various provisions 
set forth in Section 6.04 specifically and provisions set forth generally throughout this 
Agreement requiring the approval of the Members in order for the Members and/or the 
Company to take various actions concerning entering into contracts of any nature; 
borrowing money; executing promissory notes, deeds, settlement sheets, public works 
agreements, credit and/or borrowing agreements of all nature, security agreements, 
mortgages, deeds of trust, easement agreements, plats, plans, and/or documents and 
writings of every nature involving unrelated third parties, the Members do hereby agree 
that all such third parties are hereby authorized and directed to deal with the Members 
regarding all such matters, and such third parties may rely on the certificate of the 
President and/or Vice President that any consent and/or agreement required of the 
Members had been obtained without obtaining any further documentation evidencing 
such consents and/or agreements. The Members and the Company hereby agree to be 
bound by the actions of the Members in all of such cases.
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IN WITNESS WHEREOF the Members have executed this Agreement as of the 
day and year written first, above.

x----- DocuSigned by:

4~9T7CrgCA~C9'F064'Bg—'

PATRICK SIMS

I EMBT4A4'AB74AE~:

MICHAEL J. ALEO
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LGND, LLC MEMBERSHIP

MEMBERS: PERCENTAGE INTEREST OF COMPANY

Class A Members:

50.0%

50.0%

Class B Members:

NONE
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Michael J. Aleo
6831 Rehnquist Ct.
New Market, MD 21774

Patrick Sims
1617 Riggs Pl NW #2 
Washington, DC 20009


