JOHN FRIZELI
hes LL,
SYDNEY ‘Membe | 5 2 FLORA
WIEGMANN-HE! “Member™). DAVID TEAGUE nber”), ANNIE
L "), STEVEN BURNS, (“Member”), NADIA TARR
(“Member”), KATHRYN SPANN, (“Member”), DAVID KRABBE, "), and
JUSTIN BEAL (“Member™).

WITNESSETH:

WHEREAS, the parties hereto desire to for a limited liability company pursuant
of the State of New York for the purposcs het set forth,
lsh their respective rights and obligations in connection with the fimited Tability
mpany;

NOW, THEREFORE. cral the mutual covenants set forth herein
and other valuable c and sufficiency of which are hereby
acknowledged, 2 Memb rs agree as follows:

The parties hereby confirm that th
Limited Liability Company”) pursuant {0 the p
Liability Company Act, for the purposes and
conditions hereinafter set forth. The p
Organization of the Limited Liability Compar
toand file any other documents required under appl

i

The name of the Limited Company shall be RADIO FREE RED HOOK.
LLC, and all businesse: imited Liability Company shall be conducted under said
name, or such other names 4s the Managing Members from time o time may determine.

The purposes of the Limi Company are to establish and operate a
café-bar, restaurant or similar business in Brooklyn, New York, to incur ind
ccured and unsecured; to enter into and perform contrac and
necessary to, in connection
Company; and to carry on a sary to, in comnection with or
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WITNESSETH:

WHEREAS, the parties Mum desire to for a limited liability D-mp.un pursuant
to the laws of the State Ne fter set forth, and to
establish their respective rights and obli

company;

NOW, THEREFORE, in consideration of the mutual covenanis set forth hercin
and other valuable consideration, the receipt and sufficiency of which arc hercby
acknowledged. the Man: 2 Members and Me: e as follows:

L. Formation

The parties hereby conirm that they have formed a limited labilty company (e
“Limited Liability Company”) pursuant io the provisions of the New York Limited
Liability Company Act, ¢ n the terms and
conditions hereina a to be filed the Articles of

execute, acknowledge, swear
plicable la

The name of the Limited Liability A ‘ompany shall be RADIO FREE RED HOOK,
nd all busine the y Company shall be conducted unde
s from time to time may determine.

Company
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secured and unsecured: o emte fnto and perform contracts an
necessary to, in connection with or incidental to the busin
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WHEREAS,

the parties desire to for a limited liability company pursuant
State of N ork for the purposes hereinafler set forth, and to

establish their sbligations in connection with the limited liability

ompany:

NOW, THEREFORE, in consideration of the mutual covenants set forth herein
b

sideration, the nd sufficiency

P
acknowledged, the Managing Members and Members agree as follows

1. Formation

The part cby confirm that they have formed a limited

“Limited Liabilit ny”) pursuant to the pr
r the purposes and th
et forth. The hs
arization of the Linited Liability Company, and shall
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incidental to the foregoing, as

desirable.

cretio

principal place of f the Limited Liability
in Brunt Street, Brooklyn. ork 11231, in the Count or
additional places of business within or outside of the Stat
Member from time to time may desig
Members of any change of the principal pla

The Limited Liability Compar
it of the Limits abili

on
1 forth wh

St. John Frize

David Frizell

Sydney Elstran

Leigh Elstran

Flora Wiegmann-Heitzle

David Teague and Ann 6.600.00
Steven Burns 6.600.00
Nadia Tarr 6.600.00
Kathryn Spann 3.30
David Krabbe

n may deem

Il be at 365
at such other

ing
other

e 15, 2007

ch causes the

all not be required to many any additional capital contributions

pecifically provided in this Agreement or required by law

no Member

ht to withdraw or reduce hisher contributions to the capital of the

Limited Liability Company until the termination of the of the Limit
Company Memb have the right to demand and receive i
the Limited Liability Company in any form other than

ed Liability

incidental to the foregoing, as

s in their discretion may d
desirable.

The principal place of busine hall be at 365
Van Brunt Street, Brooklyn, New York 1 1 the
additional places of business within or outside of the State i

k as ana
Member from time fo time m nate. Th hall notify 1

< Limited Liability Company here
gent of the Limit Liability

the Secretary of State of New
rvice of proce:

term of the Limited Liability Comp: all commence on June |
and shall continue ntil the occurrence of an event hereinafer set forth which ¢
termination of the Limited Liability ¢

Capital Contributions

Each of the Members shall contribute to the capital of the Limited Liability
¢ amount set forth opposite his/her name below

$34,000.00
David Frizell 500.00
Sydney Elstran 19,800.00
h Elstran 9,900.00
Flora Wiegmann-Heitz] 300.00
David Te e 3 Wedekind 6,600.00
Steven Bums
Nadia Tarr
Kathryn Spann 3,300.00
David Krabbe 3,300.00
n Beal 3,300.00

required to many any additional capital contribution

ptas specifically provided in this Ag i by law, no Memib
shall have the right to withdraw or reduce his’her contributions t0 the capital of th
Limited Liability C until the termination of the of the Limited Liability
Company. N nber s e the right to demand and receive any distribution fr

the Limited Liability in any form other than ca: rdless of the nature of

incidental to the foregoing, as the Managing Members in their discretion m:
desirable

The principal place of busine shall b
Van Brunt Street, Brooklyn, New Y
additional places of business within or outside of the State of Nev
Member from time to time may designate. The M
Members of any change of the principal plac

or at such ot}

The Limited Liability Company hereby designates the Secretary of Stat
York as agent of the Limited Liability Company for the servic s,

Term

The term of the Li Li 1ce on June
and shall continue until the occurren . 1 forth which
termination of the Limited Liability Company

6. Capital Contributions

Each of the Members shall contribute to the capital of
mpany the amount set forth opposite his/her name below

St. John Frizell $34,000.00

9,900.00
3,300.00
6,600.00
6,600.00

Justin Beal
The M hall not be required to ma 0 al contributions

xcept as specifically provided in this Agreement or required by law, no Member
all have the right to withdraw or reduce histher ations to the capital of the
Limited Liability Company until the termination of the of the Limited Liability
Company. No Member shall have the right to demand and receive any distribution from
Liability C h, regardless of the nature of




uch Member's capital contribution. No Member shall be paid interest on capita
contributions on the Limited Liability Company

The libili u!.lu: Member for the debs, liabilities and obligations of ¢
al be limited 10 paying: the capital contribution of such

recment; such Member's share of any undistribut
d Liability Company, and (only if and to the extent at any time required
by applicable law) any previously distributed to such Member by the Limited

. Loans and Advances by Members
If any Member shall loan or advanee any funds to the Limi
the capital contribution of such Ment
,d\_‘n\\ shall not be dec: ‘
Il not in any et i s interest in the Limited Liability
Company

s used in th preement, the terms “net profits™ and “net losses” shall mean the
s of the Limited Liability Company from the conduet of the Limited
Liability Company’s business. after all expe i nnection therewith haw
been paid or provided for, including any allowance for deprecation or amortization of th
cost of realty net profits or net losses of the Limited Liability C
determined by the Limited Liability Company's accountants in accords
ted accounting principals applied in det
deductions or losses, as the case may be, reporte
fe purpose:

The term receipts” shall mean all cash receipts of the Limited Liability
ompany from whatever source deriv luding limitation cap
by the Membets; the proceeds of any sale, e nnation
or other disposition of all or 3  assets of the Limited Liability
the proceeds of any loan to the Limited Liability Company; the pro
ge or refinancin ny on all or any part of the realty or other
s of the Limited Liability Company; the procceds of any insurance policy for fi
other casualty damage payable to the Limited Liability Company; and the proceeds from
the liquidation of realty or other of the Limited Liability Company followi
termination of the Limited Liability Company

The term “capital transactions” shall mean any of the follo c sale of all or
any part of the realty ets of the Limited Liability Company or interests
therein; the refinancin s or other liabilities of the Limited

such N capital contribution. No Member shall b
tributions on the Limited Liability Company

The liability of any Member for the lo: debts, \I.ﬂ mn .mi
Limited Liablicy Company shall be limit y
Menmber when duc under this hare of any
Limited Liability Company, and (only if and to the extent at any time required
by applicable law) any amounts previously distributed to such Member by the Limited
Liability Company

7. Loans and Advances by Members

If any Member shall loan or advance any funds to the Limited L

s of the capital contribution of such Member prescribed herein, such loan or

@ shall ot be decmed a capital conributon to the Limited Liability ompany and
shall not in any respect increase such Membe the Limited Liability
Company

ns

ms “net profits” and “net losses™ shall me
profits or of the Limitcd Liability Company from the conduct of the Limite
Liability Company’s business, afier all expenses incurred in connection th
been paid or provided uding any allowance for deprecation or ame
st of realty. The net profits or net losses of the Limited Liability Compa
determined by the Limited Liability Company’s accountants in accor
s applied in the in
e case may be, ed by the Limited Liability Company for

receipts™ shall mean all cash receipts of the Limited Liability
from whatever source derived, including without limitation capital
mmm-umm. made by the \|umm,. the proce ds of any sale, exchange, condemnation

art
Company; the procee cds of any loan to the Limited Liabili
ge or refinancing of any mortgage on all or any part of the realty or other
of the Limited Liability Company; the proceeds of any insurance policy for firc or
+ casualty damage payable to the Limited Liabilit Company; and the proceeds from
iquidation of realty or other assets of the Lim ility Company following a
termination of the Limited Liability Compan

The term “capital transactions” shall mean any of the following: the sale of all
any part of the re assets of the Limited Liabili
therein: the refinancing or recasting of mortga

such Member's capital contributic

e paid interest on capital

ontributions on the Limited Liability

The liability of any Membx
Limited Liabilit any shall be
Member when due under

assets of Limited Liability C nmr.m'
by applicable la

Liability Company

3 liabilitics and obl
limited to paying: the capital contributio

m share of any undistribute:
and (only if and to “u extent at any time re

. Loans and Advances by Members

If any Member shall loan or
cess of the capital contribution

advance any funds to the Limited Liability Company

1 of such Member preseri such |

all notbe deemed a capital contibuton t the Limiy y Compa
t ch Meml

shall not in any re
Company

a
Limited Liability

and Distributions

As used in this Agreement., the terms “net profits™ and “net losses™ shall mean the

pmlm or losses of the Limited Lia
s busing

, after
n paid or provided fi

ompany from the conduct of the Limited
all expenses incurred o with hay
any allowance for deprecation

cost of realty. The net profits o net losses of the Limited Liability

determined by the Limited Liability ¢
aceepted accounting principals app!
deduetions or losses, as the ¢

federal income ta:

The term “cash receipts” sh
mpany from whatever source
contributions made by the Member:
osition of al
the proceeds of ar
financing of
Limited Liability Comp
other cas ualty damage payable o the
the liquidation of real ass
termination of the Limited Liability O

il or a

The term “capital transactions

ompany’s accountants in
licd in determining the income, gains, expenses,
the Limited Liability C um}\ any for

all mean o ipts of the Limited Liability

derived, in thout limitation ~capital

the proceeds of an ]s,n exchange, condemnation

of the Limited Liability

Limited Liability Company; the proceeds of

il or any part of the realty or other

insurance policy for fire or

Limited Liability Co d the proceeds from

cts of the Limited Liability ny following a
ompany

shall mean any of the following: the sale of all or

any part of the realty or other assets of the Limited Liability Company or interests

therein; the refinancing or recasti

of mortgages or other liabilities of 1




Liability Company; the condemnation of the realty to the extent the award

restoration; the receipt of insurance proceeds; and any othe
receipts or proceeds which in accordance with generally acce

are attributable to capital, including transactions in connection with the termination and

dissolution of the Limite bility Company

The “capital account” for each Memb 1l mea
determined and maintained for such Member in accordance W
Interr e and y
account for each Member shall be inere
such Member to the Limited Liability Compas fair

by such contributed property that the Limited Liability Compan
subject to under Section 752 of the Internal Revenue Ca
Member of Limited Liability Company income and
mpt fiom tax and income an
Section 1.704-1 ). bul excluding incom
(bXA)) of 5 , and
e Limited Liability Comp
M r by the Limited 1

r similar or e
pted ac

with S

market value ¢

p
contributed by such Member to the Limite iy Company (net of liabilities s

nsidered 1o assum

and (3) all
gain

ubse

wount of mon

, (5) the fair m:
fability Company

liabilities secured by such distributed property that such Member is considered tc

ubject to under « e Cods allocations to such Member of

itures of the Limited Liability Company deseribed in Se

nd (7) allocations of Limited Liabili Io
therco) including loss and _deduction
mmm”

Limited Liability Company
fiscal year or other period, shall be credit
Members pror to any harge or croit to
Ic the Limited Li

fiscal year or other period. 1

adj

The term “Members’ Percentage Interest
pposite the name of each Member below

Managing Member

ST. JOHN FRIZELL
her Member:

DAVID FRIZELL

SYDNEY ELSTRAN 6 percent
LEIGH ELSTRAN 3 percent

s and deduction (or items

Section

| 704-

Liability Company; the condemnation of the realty (o the extent the award is not used for
ipt of insurance and any othe
hich in accordance with generally aceepted accounting principals
are attributable to capital, including transactions in connection with the termination and
ssolution of the Limited Liability Company

The “capital accou for cach Member shall mean the account establishec
determined and m..nm.umd hr. such Member in accordance with Section 704(b) of th
" 4 Tr ul; 1.704-1(BY2)(iv). pital
'1\-v1 money contributed b
Compan;
contributed by such Member to the Limited Liabilty Company (net of Hiabilics
by such contributed property that the Limited Liability Company is considered to assum

subject to under Secti 2 e Internal R “ode), and (3) allocations to
such Member of Limited Liability Compan

income and scction
e decreased 4 amount of mone
the Limited Liabili (5) the fair market valy

liabilities secured by such distributed propert
or taks ubject to ung t of the Cod E mber
expenditures of the Limited Liability Company describx S )5(a)(2)(B) of the
Code, and (7) allocations of Limited Liability Company los:
the uding loss and deduetion deseribed in Tre:
but excluding items described in (6) abave and los

1bs b)(4)(i) or (b))(iii) of said Regulation. Net profits
Limited Liability Company from other than capital transactions, as
fiscal year or other period, shall be credited or ¢
Members prior to any charge or credit to said capital accounts for et

r Liability Com| from capital tr

Section 17041 (b)2)iv)

The term “Members’ Perce terests' the n
ssite the name of v

Managing Member Percentage Intere
56 percent
Other Memt
VID FRIZELL

D.
SYDNEY ELSTRAN
LEIGH ELSTR/ reent

Liability Company; the condemnation of the realty o the extent the award is not used for

restoration; the urance proceeds; and any other similar or extraordinary

receipts or proceeds wh accordance with generally accepted accounting principals

are attributable to capital, including transact tion with the termination and
ted Liability Company

for cach Member shall mean the account established,
crmined and maintained for such Member in accordance with Section 704(b) of the
Internal Revenue Code and Treasury Regulation Section 1.704-1(b The capit
account for each Member increased by (1) the amount of money
such Member to the Limi
contributed by such ‘\(s:mhrh-ﬂmIumm Liability Company (net «
by such contributed property e Limited Liab npany
or take subject to under al Revenue Code), and (3) allocat
f Lmnlrd Liability Company income and
mpt from tax 2

i “Shal be deerensed by
ythe T imited Liabil
y Company
h.ﬂuhm s .mm{ by g-uh dx dul‘u d erty that such Member is considered to assume
ubject to £ " ) allocations to such Member of
of the 1 Hmh-d Lisbility ¢ ompany described in Section 705(a)(2)(B) of the
Code, and (7) allocations of Limite
thereof) including loss and deduc
1(b}2)(iv)(g), but excludin de
in subsections (BY4)() or (B)(4)(il) id
Limited Liability C from other than capital trans
fiscal year or other period, shall be credited or charged 10 the capital accoun
Members prior to any charge or credit to said capital accounts for net profit
lo the Limited Liability : I transactions as of the end of
fiscal year or other period. The

DAVID FRIZELL
SYDNEY ELSTRAN
H ELSTRAN




FLORA WIEC N-HEITZLER
DAV A nd ANNIE WEDEKT:
STEVEN BURNS

NADIA TARR

KATHRYN SPANN

DAVID KRABBE

JUSTIN BEAL

L'nnu_ cach fiscal year, the net profits and ne of the Limited Liability
Compa capital transact and each item
dmhlmm\u\ credit entering into the computation thereof, shall be credited or

may be. 10 the capital accounts of cach Met

h
transactions shall be allosated i the fllowing order of piori
balance in the capital accounts of
-gative balance in their respe
...ru.u accounts hay climinated; then (b) to the Members in proportion
b The net losses of the Limited Liabilty
ed in the following order of priority:
in the capital accounts of any M ¢ in excess of their original
contributions, to such Members i h excess balances in the capita
unts until all such exce: : been reduced fo zero: then (b) to
Interests,

The cash receipts of the Limited Liability Company shall be applied in the
following order of priority: (a) to the payment by the Limited Liability Company of
amounts due on debts an of the Limited Liability C y other than to any
Meml nd operating e lity Company; (b) to th
interest and amorization due on any loan made to the Limited Liabiliry Company by
mber: (c) to the establishment of cash reser ’ Member
to be necessary or appropriate, including with es for the operation of
the Limited Liability Company's business, taxes and contingencies; and (d) to the
repayment of any loans made to the Limited Liability Company by any Member
Thereafier, the cash receipts of the Limited Liability Company shall be distributed among
the Mem! hereafer provid

The receipts of the Limited Liability Company shall be distribut
Members from time 10 time and at such times as the Managing Member shall de
but the Managing Member shall distribute at Icast one third (1/3) of
I year, within ninety (90) days after the end of such fiscal 1t is understood that
de if the Mana; A c tributions to be
prudent and feasibl

Except as otherwise provided in this ment or required by law. distribution
cipts of the Limited Liability Com cr than from capital transactions

ORA WIEGMANN-HEITZLE 1 percent

D/ D TE. UE and ANNIE WEDEKIND
TEVEN BURNS percent
NADIA TARI percent
KATHRYN SPANN 1 percent
[mlbumu 1 percent

1 percent

r, the net p

(other than from capital transactions) e
deduction or credit en the computation the 2 ited or charged, as

ay be, 1o the capital aceounts of cach Member in proportion 1o the Members

5. The net profits of the Limited Liability Company from capital
jons shall be allocated in the following order of priority: (a) to offset any ne
balance in the capital accounts of the Members in proportion to the amour
negative balance in their respective capital accounts, until all negative balance
tal accounts have been climinatcd; then (b) to the

rs are
contributions, 10 such Members in proportion to such excess balances in the capital
until all such excess balances have been reduced to zero; then (b) to th

ers in proportion to the Members’ Percentage Interests.

The cash receipts of the Limited Liability Company
ing order of priority: (a) to the payment by the Limited Liability Compa
tics of the Limited Liability Company other than to an
ses of the Limited Lia
ion due on any loan made to the Limited Liability Cor
nber; (c) to the establishment of cash reser
to be necessary or including with s for the operation
the Limite y ness, ta: s; and wm to
repayment of any loans made to Limited Li
c pts of the Limited Liabilit
a5 hereafter provided.

The cash receipts of the Limited Liability Company shall be distributed to the

om time (0 time and at such times s the Managing Member shall determine,

t one third (1/3) of cash receipts h
fiscal year, within c d of such fiscal year. It is understood that
distributions will be ma
prudent and
Except as otherwise provided in this Agreement or required by law

of cash receipts of the Limited Liability Company, other than from capital transi

FLORA WIEGMANN-HEITZLER 1 percent
DAVID TEAGUE and ANNIE WEDEKIND 2 percent
STEVEN BURNS 2 percent
NADIA TARR 2 percent

KATHRYN SPANN
DAVID KRABBE
7 TN BEAL

During each fi a of the Limited Liability
Company (other than from  capital transactions), and cach item of income
g into the computation thereof, shall be cred
ﬂ.. case may be, to the capital accounts of cach Member in proportion o th
The net profits of the Limited Liability Company from capita
seder of priority: (
in proportion to the amounts of the
in their respective capital accounts, until all n
ital accounts have been eliminated; then (b) to the Members in proportio
s’ Percentage Inter The net losses of the Limited Liability Company fror
capital transactions shall bx e folle der of priority: the extent
the balances in the capital accounts of any Members are in excess of their original
to such Members in proportion to such excess balances in the capital
until all such excess b ave been reduced to zero; then (b) fo the
nbers” Percentage Interest

cipts of the Limited Liability Company applied in the
followi 0 (@) to the payment by the Limited mm Company of
amounts due on debis and liabilities of the Limited Liability Comp: T than to any
Member, and operating expenses of the Limited Liability Company; (b) to the payment of
and amortization due on any loan made to the Limited Liability Company by any
ablishment of cash reserves determined by the Man
ropriate, including without limitation reserves for the operation of
the Limited nmnm Company’s business, taxes ar n and (d) to the
1o the Limited Liability b
Thercafer, he cad h receipts of the Limited Liability Company
the Members as hereafier provid

The cash receipts of the Limited Liability Company shall be distributed to
Members from time to time and at such times as the Managing shall determine,
but the Managing Member shall distribute at least one third (1/3) of cash recei

fiscal year, within ninety (90) days afte ch fiscal year. It i understood tht
distributions will be made if the Man; nber deems such distributions to be
prudent and feasible

Except as otherwise provided in this Agreement or required by law, distributions
pts of the Limited Liability Company, other than from capital transactio




shall be allocated among the Members in proportion to the Members” Percentage
Interests.

Except as otherwise provided in this Agreement or required by law, distributions
transacti all be all in the following order o
ortion to their respective capital aceounts until each

P

Member has received cash distributions e y positive balance in his'her capital

account; then (b) to the Members in p n embers' P ge Interests.
Special Alla

the following special allocations

finimum Gain Chargeback — Excepl as otherwise provid
04-2(1), if there is a net decrease in_partnership minimum
b)(2) and
d items of the Limit
fiscal year (and, if necessary
hare of the net
p minimum gain, determined in ac
Allocations made pursuant to the preceding sentence
tive amounts required to be allocated
pursuant thereto. The ifems to be ocated shall be
ed in accordance with Treas. Reg. Sections 1
This provision is intended to comply with the minimum
ack requirement Reg. Section 1.704-2(f) and shall
sently ther
cept as otherwise provided in Tr
i)(4). \‘ there
in aitributabl
1 year, cach Memb

the Limited Liability Company’s
ssary, subsequent fiscal y
share of the decrease in partner nonrecours
.l\\nhul.-h[r‘ 1o such partner nre
Section 1.704-2(i)(4).
scntence shall be made in proportion 0 the respective amounts required (0 b
allocated to cach Member pursuant thercto. The
d in accordance with Treas,
~u::ﬂH\<mm ‘partner nonrecour
b)(4). used herein, “partn
nonrecourse debt minimum gain” shall mean an amount, with respect to cach
partner nonrecourse debt, equal to the partnership minimum gain (within ¢
meaning of Treas. Reg. Sections 1.704-2(6)2) ..mJ 150420 that would
result if such partner nonrecour

shall be allocated among the Members in proportion to the Members’ Percentag
Interests,

Except as otherwise provided in this Agreement or required b distributio
of cash roceipt from capital transactions shall be allosated n the folloving order of
priority: (a) to the Members in proportion to their respective capital accounts until each
Member has received cash distributions equal to any positive balance in his/her capital
account; then (b) to the Members in proportion to the Members' Percentage Interests.

Special Allocations — Notwithstanding the preceding provisions of this

the following special allocations shall be made in the following order.

— Excepl a

Section 1.704-2(f) a net de

(within th f d

iscal year, cach Member [ the Limited
income and i r 4.md. H nee

c in partership minimum gain, determined in .wmmv- with Tr
Allocations m; pur-u,lmld\hl pres
shall be made in proporion to the resp
t0 each Member pursuant thereto. Th
determined in accordance with Treas. Rey
23)2 s provision is intenc y with the minimum gain
chargeback requirement in Treas 14-2 I
interpreted consistently therewith.
J“.«rmrr Minimun
Section 1.704
debt minimum gain attributable to a partner nonrec
fiscal ye: b ber » a share of the partner nonrecour:
artner nonrecour
704.2(7)(5), shall be alloc

nonrecourse debt minimum
partner s debt, determined in accordane
Treas. Reg. Section 1.704-2(i)(4). s made pursuant to the precedin
sentence shall be made in proportion to the respective amounts required to b
allocated to cach Member pursuant thercto. The items to be so allo
e d\.’l\:mnn'\l in accordance with Treas. Re; 1.704-
has the m

As used herein,
nonrecourse debt minimum gain® shall mean an amount, with respect fo cach
partner nonrecourse debt he partnership min

of Treas. Reg o 04-2(6)2) and

e u\\ if su artner nonrecourse debt w

shall be allocated among the Members in proportion to the Members’ Percentage
Interests.

Exeept as otherwise provided in this Agreement or required b distributions
of cash receipt from capital transactio Il be allocated in the following order of
priority: (a) to the Members in proportion to their respective capital accounts until each
Member has received cash distributions equal to any positive balance in hisrher capital
account; then (b) to the Members in proportion to the Members® Percent Interests

pecial Alloeations — Notwithstanding the preceding provis Article §
the following special allocations shall be made in the followir

un ept as oth
Section 1.704-2(), is a net decr ship minimum gain
(within the meaning Reg. Sec 1.704-2(b)(2) and 1.704-

ar, ulL]\ M Iuﬂm sha xH M allocated items of th

Liability Com ome and gain for such fi
subsequent fiscal years) in an amount equal to sue

e in p!r\nu-]npmmumnn-uu\ dete

Allocations made

This provi:
vu]uinmrm in Treas

ided in Trea
Section 1.704-2(i)(4), if there is a net decrease in partner nonrecourse
dcbt minimum gain attributable to a partner nonrecourse debt during
year, each Member who has a sharc of the partner nonrecours
minimum tributable to ' ourse debt, determined in
accordance with Treas. R; ction 1.704.2(i)(S), shall be allocatex D’
the Limited Liability Company’s income and gain for such fiscal ycar (and, if
essary, subsequent fiscal years) in ual 1o such Member's
are of the net decrease in partner nonrecourse debt minimum gain
attributable to such partner nonrecours
Treas. Re; n 1.704-2(i)(4). Allocation
entence shall be made in proportion to the respective amounts requi
allocated to each Member pursuant thereto. The items to be so allocate
be drm,md in accordance with Treas, Reg. Sections. |.704-2)(4) and
704-2()(2). As used herein, “part debt” has the meaning set
forth in lr s. Reg. Section 1.704-2(b)(4). herein, “partner
nontecoursc debt minimum gai ean an amount, with respect to
ship minimum gain (within the
meant Sect 1.704- “\l‘\ﬂ‘ and
it if such pmu., nonrecourse debt were treated as a nonrecour




(within the meaning « as. Reg. Sections 1.704-2(b)(3)) determined in
accordance with Treas. Reg, Section 1.704-3(0(3). Th s provision is intended
to comply with the minimum eback requirement in
ion 1.704-2 e c sistently therewith.
lified_Income Offset — In th
any adjustments, allocations or distributions bed in Treas. Re
4-1(b)2)(ii)(d)(4). (5) or (6). items of the Limited Liability Company’s
in shall be allocated to such Member in an amoun
lations, any adjusted
fcit in such Meml capital account, as quickly as
possible, provided that an allocason pursuant 10 his all be made
only if and to the ¢ c! d L.];‘lll]
account deficit in such Memby 1 at
prundmllur in this Article 8 have been tentatively
d herein, “adjusted capital account
in a Member's capital account at th
fter the follo djustments: (i) credit
nt the minimum
ore pursuant to the penultimate
(1) and 1.704-2(i)(5): and (ii) de
escribed in Treas, tions 1.7
provision is intend onstitute a1 qu ncome offset wit
meaning of Treas. Section 1.704-1(b)(2)(ii)(d) and shall be interpreted
consistently therewith.
Gross Income Allocation any Member has a deficit capi
account at the end
amount. such Member g
penultimate sentences of Treas. Reg. Sections 1
each such M shall be allocated iter
ompany’s income and gain in the amount
ible, provided that an allocation pursuant to this provisi
if and to the extent that such Member would have a deficit in
Member's capital account in excess of such sum afier all other allocations
uL for in thi: ve been tentat this provision
¢ (3) above were not in this Agreement
Nonrecourse Deductions — 1 ourse dedu

an-u nonrecourse Jxﬁmlw
4-2(b)(1) and 1
fember who bears the economic
with respect to the partner nonrecourse debt (within the meaning
" b)(4)) to uch partner nonrecourse
are attributable in accordance Section 1.704-

(within the meani Trea: tions 1.704-2(b)(3)) determined in
accordance with Treas. Reg. Section 1.704-2(1)(3). This provision is intended
to comply with the minimum gain chargeback . R
Section 1.704-2
receives
Sections
Liability Compa
incomne and gain shall be allocated to such Mernber in an amount and manner
sufficient to eliminate, to the extent required by the Regulation: adjusted
untdeficit in such Men capital account, as quick
ible, provided that an allocation pursuant to this provision shall be ma
Member would have an adjuste
such s capital account after all other allocatio
provided for in this Artcle e 2 if this provision
i al account deficit”
shall mean the \Jduu balance, if any, in a Member's capital account at the end
of the relevant fiscal vear after the followi
capital aceount the minimum gain ck
forestore pursuant to the p:lmhmn ate
2g)(1) and 1.704-2
described in Treas. IM Sections 1.70 2)(ii)d)(4), (5) and (6). Thi
provision is intended to constitute a qualified income offset within ¢
meaning of Treas. Reg. Section 1.704-1(b)(2)(ii)(d) and shall be interpret
ntly therewith
on — In the event any Member has a deficit capital
ac a y fiscal year which is in excess of the sum of the
amount such Member is deemed to be obligated to restore pursuant to the
penultimate sentences of Treas. Reg. Sections 1.704-2(g)(1) and 1.704-2(i)(5
ich Member shall be allocated items of the Limited Liability
gain in the amount of such excess as quickly
possible, provided that an allocation pursuant to this provision shall be made
H'll'- H and to the extent that such Member would a deficit in such
capital account in excess of such sum afier all other allocations
this Article s made as f this provi

Seetions 1.704-2(b)(1)) for
among the Members in proportion to the Membe
Partn
vithin the meaning of Treas, Reg, Sections 1.704-2(b
for any fiscal y
risk of loss pect to the partner nonr
of Treas Section 1.704
deduct attribut
(i)(1).

(within the meaning of Treas. Reg b)(3)) determined in

accordance with Treas. Reg. Section 1 3). This provision is intended

> comply with the minimum gain shargebock reuirement in Treas. Reg
interpreted consistently therewith

In the event any Member unexpectedly receiv

ibutions described in Treas. Reg. Sectio

Limited Liability Company’s

1 amount and man

ulations, any adjusted

account, as quickly as

possible. provided that an allocation pu provision shall be made

only if end to the extent tha such Mermber would have an adjusted capital

account def

provided for in this Article 8 have been e \Lm'rl' made as if this [-rwl‘
e not in this Agreement. As used herein, “adjusted capital account defi
hall mean the deficit balance, if any, in a Member's capital account at th

year aft he fol adjustments: (i) credit to

ccount the minimum seback which the Member is
10 restore pursuant (0 the penultimate sentences of Treas. Reg. Sec
5): and (i) debit to such capital account the
<tic i

2 1.704-1(B)R)(ii})(4), (5) and (6). nm
intended to constitute a qualified ing h
Section 1.704-1(h)(2)(ii)d) and

In the event any
account at the end of any fiscal year which is in ¢
amount such Member is deemed to be obligated to restor
penultimate sentences of Treas. Re ) )
cach such Member shall be allocated  items e Limited Liabili
Company’s income and gain in the amount of such excess as quickly as
possible, prc th: ation pursuant to this provision shall be
h Member would have a deficit in such
Member's capital ess of such sum after all other allocations
ded for in this Article 8 have been tentative e as if this provision
the provisions of cla ) above were
Nonrecourse Deductions — Nonrecourse meaning of
Treas. Reg. Sections 1.704-2(b)(1)) for any fiscal year shall be allocated
among the Members in proportion (o the Members' Percentage Interests
partner nonrecourse deductions
R ns 1.704. }1) and 1.704-2(b)(
shall be .|Hm| d to the Member who bears the economic
risk of loss with r,»,pm 10 the partner nonrecourse debt (within the meaning
Reg. Section 1.704-2(b)#) to which such partner nonrccours
ributable in accordance with Tre: Section 1.704-




evenue Code or the Regulations th
different than that set forth
Section 704(c) and the Regulations the:
among the Members.

crs that the allocations hereunder shall be deemed to have

within the meanin ¢ Internal Revenue

1.704-1. Should the provisions of this Agrcement be

th or in conflict with Section 704 of the Code or the Regulations

r, then Section 704 of the Code and the Regulations shall be deemed to override
!

contrary provisions h If Section 704 or ¢ lations at any time require the
limited liability company operati provisions which are not
t forth herein, such provisions shall be incorporated into this Agreement by
and shall be deemed a part of this Agreement to the same extent as thought they
y set forth herein, and the Managing Member shall be authorized b

instrument in writing to amend the terms of this Agreement {o add such p

any such amendment shall be retroactive to whatever ex d
with a substantial

create

9. Books, Records and Tax Returns

At all times during the continuance of the Limited Liability Company, the

anaging Member shall keep or caus ds and

of account in which shall be ente Limited Liability
Company in accordance with generally accepte

The al year of the Limited Liabili any for both accounting and income
tax purposes shall be the calendar year. The Limited Liability Company shall rej
rations, net income and net losses in accordance with the m
selected by the Managing Member

Managing Member may employ on beh;
and at the expense of the Limited Liability Compa

in his sole discretion deems
Liability Company’s accountants

The Man:

after the end of each fiscal year, an ¢

which shall include a balance sheet

statement of the Limited Liability Company for such fiscal y s

balance in the capital account of such Member; and the amount of such Memb

of the Limited Liability Company’s income, gain, losscs, deductions and oth
deral income tax purposes

venty-five days

llocations — In the event that Seetion 704(c) of the Intern

ode or the Regulations thereunder require allocations in a manner

different than that set forth above in this Article 8, then the provisions of

n 704(c) and the Regulations thereunder shall control such allocations
fembers.

within th
Code and Treas. Reg. Section 1.704-1
inconsistent with nflict with Sec
thereunder, then Section 704 of the Code and ¢
ontr lations at any time require that
limited liability compas ons which are not
set forth herein, such provisions shall be incorporated into this Ag y
reference and shall be deemed a part of this ame extent as tho
had been expressly set forth hercin, and the Managing Member shall be a
instrument in writing to amend the terms of th ement to add such provisions
any such amendment shall be retroactive to wha xtent required to create
with a substantial economic effect

locations

ords and Tax Returns

At all times during the continuance of the Limited Liability h

g Member shall keep or cause 1o be kept complete and accurate records and
hich shall be entered cach transaction of the Limited Liability
with generally accepted nipl

The fiscal year of the Limited Liability Company for both accou
tax purposes shall be the calendar year. The Limited Liability Compan
operations, net income and net losses in accordance with th

the Managing Member

Managing Member may cmploy on behalf of the Limited Liability Company
and at the expense of the Limited Liability Company such firm of accountants as th
Managing Member in his sole diser propriate to serve as the Limited
Liability Company's accountant

The Managing Member shall furnish to cach Member, within seventy-five days
ear, an annual report of the Limited Liability Company
et as of the end of such fiscal a profit and loss
ear; a statement of the
amount of such Member’s share
of the Limited Liability Company’s inc d
items for federal income tax purpos

ictions and other relevant

Allocations - In the event that Section 704(c) of the Internal

enue Code or the Regulations thereunder require allocations in a manner
nt than that set forth above in this Article 8, then the provisions of
)(c) and the Regulations thereunder shall control such allocations

Itis the intention Members that the allocations hereunder shall be deemed to have
“substantial economic effect” within the meaning of Section 704 of the Internal Revenue
Code and Treas. Reg. Section 1.704-1. Should the provisions of this A
inconsistent nflict with Section 704 of the Code or the s
thereunder, then S )4 of the Code and the Regulations shall be deemed to override
the contrary provis . tion 704 or the Regulations at any time require that
limited liability comp: 2 ements contain provisions which are not
expressly set forth he ions shall be incorporat

all be decmed a part of this Agreement to the same ¢

set forth herein, and the \ £ Member shall be authorized b
writing to amend

cement be

g d such provi
uch amendment shall be retroaciive to wha d 10 create all
with a substantial ¢

Company, the

2 Member shall keep or cause o b curate records and
books of account in which shall be entered
Company in accordane

rited Liability

The fiscal year of the Limited Liability Company for both accounting and income
tax purposes shall be the calendar year. The Limited Liability Company shall report its
operations, net income and net lo ance with the metho
elected by the Managing Member.

on behalf of the Limited Liability Company
such firm of accountants as th
ns appropriate 1o the Limited

a h to each Member, within sev days

end of each fiscal year, an annual report of the Limited Liability Company

hall include a balance sheet as of the end of such fiscal year; a profit and loss

tement of the Limited Liability Company for such fiscal year; a statement of the

Member; and the amount of such M

of the Limited Liability Company’s income, gai
ms for federal income tax purposes.

em s share
deductions and other relevant




The Managing Member shall prepare or cause to be prepared all federal, state and
local income tax and information retums for the Limited Liability Company, and shall
cau h tax and information retums to be filed timely with the appropriate
governmental authoritics. ty-five days after the end of cach fiscal year, the
Managing Member shall forward to e .m. person who was uv\.mk'n.tdummvht pre
fiscal year a truc copy of the Limited Lmhmr Cor s information
the Intemal Revenue Service for the preceding fiscal year. Th
ot be liable to any Mermberif any taxing authority disallows or acjus

ts in the Limited Liability Company's inc

ions required or permitic the Limite
¢ Internal Revenue Code, and the designation of a tax matiers partner pu
Section 6231(a)(7) of the Internal Revenue Code for all purpo: mitted or required
by the Code, shall be made by the Managing Member. ST. JOHN FRIZELL
designated as (hr iniial tax maters parner for the Limited Liabilty Company. The ta
matters partner shall ake such action s ma ccessary er Memb
Code. The tax
ot take an A.um.wmnw\- 6222 throu
de without the consent of the Managing Membet
All such records, books of account, tax and information returns, and reports and
shall at all times be
iness of the Limited Liability Company, and shall
h» open to the ins pection nd examnation of th Members or their duly
representatives durin iness hours.  Each Memt
representative of such M may make copies of the Limited Liability Company's
books of t and records at the expense of such Member. Any Member, at the
xpense of such Member, may conduct an audit of the Limited Liability Company’s
books of account and records.

The Managing Member shall furnish o cach Member, prompil request, a
current st of the names and addresses o the Managing Members and other
Members of the Limited Liability Company sther ¢ entities having any
financial interest in the Limitec "

f preparing all of the aforesaid records, retums anc
all e by the Limited Liability Company. Upon request of the
Member, the Members shall pay to the Limited Liability Company, in proportic

Interests, the cost of preparing same, not to exceed in the agg

10. Bank unt:
s of the Limited Liability Company shall be deposited in the Lim

1y’s name in such bank account or accounts as shall be designated by
rawals from any such bank nts shall be made only in the

hall prepare or cause to be prepared all federal, state and

ocal income tax and information retums for the Linited Liabilty Company, and shall

such tax and information returns (o be filed timely with the approprate

. Within seventy-five da the mqm ch fiscal year,

er shall forward to each perso Member during the preceding

fiscal year a true copy of the Limited Liability Company: 1 filed with

ervice for the preceding fiscal year. The Managing Member shall

)t be liable to any Member if any taxin disallows or adjusts any deductic

credits in the Limited Liability Company’s income tax of information returr

All elections requir ermitte the Limite 1y
Intemal Revenue Code, nation of a tax matters partner pursuant o
de for all purposes permitted or requi
the Code, shall be made by Member. ST, JOHN FRIZELL is
ignated as the initial tax matters parter for the Limited Liability
matters partner shall take such action as may be r
become a notice member within the mea E 23 of the Code. fhs tax
matters partner may not take by Sections 6222 th
the Code without the ¢
ums, and reports @
s of this Agreement, shall at all time
>f business of the Limite ility Company, and
nspection and cxamination of the Members or their duly
lthlLL‘ regular business hours. Each Member, or a duly authorized
entative of such Member, may make coics of the Limited Liabiliy C ‘ompany’s
sceount and recards at the ¢ pense of such Member
expense.of such Member, may conduet an audit of the Limited Lisplity
books of account and records

The Managing Member shall furnish to each Member, prompily upon reque
of all of the Managing Members and other
ny other pe

he cost of preparing all of the aforesaid records, books, returns and other i
the Limited Liability Company. Upon request of the Mana
to the Limited Liability ump any, in proportic

Percentage ]r

of the Limited Liability Compa
Liability Company’s name in such bank account of accounts as shall be designated by the
Managing Member. Withdrawals from any such bank accounts shall b¢ made only in the

The Managing Member shall pre

local income tax and information returns for the Limited Liability Company, and shall

cause such tx and information retums to be filed timely with the approprise

governmental authorities, Within seventy-fiv affer the end of each fiscal ycar, the
¢ shall forward 1o each person who was a Member during the preceding

fiscal year a truc copy af m]immuimw Company’s nation return filed with

for the preceding fiscal y¢ Managing M

ble to any \(v‘m“v.nl any taxing authori

All elections required or permitted to be made by the Limited Liability Compa
nuc Code, and the designation of a tax matters partner pursuant o
R

ST. JOHN FRIZELL
Th

of the Code

2 through 623

h records, books of account. tax and information returns, and reports and
together with executed copics of this Agrecment. shall at all dme

red at the principal place of bt of the I w.mJJw.wh]n\ Company, and shall
open to the inspection and examination of the M ir duly authoriz
ntatives during regular business hours h a duly authoriz

d Liability Company’s

books of account an d the ex ¢ c1 Any Member, at the
expense of such Member, may conduct an audit of the Lim Liability Company

books of account and records

The Managing Member shall furnish to cach Member, promptly upon request, a
current list of the names and add of all of the Managing Members and
Members of y Company and any other persons or entities h

financial interest in the Limited Liability Company

The cost of preparing all of the aforesaid records, books, returns and oth
shall be borne by the Limited Lial smpany. Upon request of the Managing
Member, the Members shall pay to the Limited Liability Company, in proportion to the
Members’ Percentage Interests, the ¢ a 1o exceed in the aggregate
$2,000 for each fiscal year.

unts
All funds of tk Liabil shall be deposited in the Limited

Liability Company’s n: kK or accounts as shall be designaied by the
Mana Member. Withdraw from any such bank accounts shall be made only in the




regular course of business of the Limited Liability Company and shall b e up
signature or si es as g i 0 time may designate.

The Members hei i RIZELL., having an address at 132
Coffey Street, Br 231 tc . Member for the Limit
Liability Company

The business and affai

If at any time the Managi do not own, in the ageregate, at least

twenty percent of the M tage Interests, all of the Members shall be

Managing Members until such time as the Members duly clect Managing Members who
{ twenty percent of the Members’ Percentage Interest

The Managing Member shall have responsibility for the day-to-day managemen
of the business and affairs of the Limited Liability Company and shall devote such time
and attention as the Man:
of the busine:

The Managing Member is hereby g
instruments on behalf of the Limited Liability Company and to otherw
Limited Liability n zed by the Managing Me
n s suthoity o ecovsae ionteus
Liability Company and to otherwise bind the Limited L
firm o corporation dealing with the Limited h.m.lw mpany shall be r
investigate the authority of the Managing Member or fo scourc the approval of or
confirmation by th bers Lof m»,\l‘m.\um. Member in connction with the
ted Li

other than the Managing Member or his designees, shall have the
shall take any action as a Me

ept as provided ¢
ble law, the Managing Member shall possess and enjoy all i
duct and managem
the Limited Liability Company and are hereby authorized to make all decisions relating
10 the business and affairs of the Limited Liability Company fanaging Member

regular course of busines:

The Members hereby designate ST. JOHN FRIZELL, having
Coffey Street, Brook ¥ 11231 to serve as sole Managing M
Liability Company

ness and affairs of the Limited Liability Company shall b
f the Limited Liability Company in accordance with
ment and the laws of the State of

tany time there is more than o i ember ference a
o any matter within the authority of Managing Members shall be decided by a m
in number of the Managing Me

If at any time the Ma embe wn, in the o
wenty percent of the M Percent s, all of the M
Managing Members untl such tirne 0 the Mermbers duly elct Managing Members who
do own at least twenty percent of the Members’ Percentage Interests
hall have responsibility for the

and affair Limited Liability Company and shall devor
and attention as the Managing Member deem necessary to the conduct and m
of the b nd affairs of the Limited Liability Company

The Mana fember is he gi wer and authority
instruments on behalf of the Limited Liability Company and to othe
Liability Comp Unless authorized by the Mar Member
on shall have the power or authority 1o exeeute ir s alf of th
Liability Company and to otherwise bind the Limited Liability Compan
mpany shall be required 10
al of or
the

nces, shall have th
I take any action as a Member, to bind the Limitcd Liability Compar

Except as provided elsewhere in this agreement, or by nonwaivable provisi
applicable law, the Managing Memb s and enjoy all rights and powers
necessary or appropriate for the cond d man nt of the business and affairs of
the Limited Liability Company and are hereby authorized to make all decisions relating
to the business and affairs of the Limited Liability Company

of business of the Limited Liability Company and shall be made
nature or signatures as the Managing Member from time to time ma

ignate ST. JOHN FRIZELL, having an address at
erve as sole Managing Member for the Limited

Liability Comps

The business and affairs of the Limited Liability Company shall be conducted and
d by the Managing Member of the Limited Liability Company in accordance witl

this Agreement and the laws of the State of York

At any time there is more than one Man
10 any matter within th
in number of the Managi

If at any time the Managing Members do not own, in the aggregat
twenty percent of the Members' n
lanaging Members until such time as the Members duly elect Managing Members who
do own at least twenty percent of the M tage Inte

The Managing Member shall have responsibility for the day-to-day management
of the business and affairs of the Limited Liability Company and shall devote such time
and attention as the Managing Member deem necessary to the conduct and management
of the business and affairs of the Limited Liability Compas

The Managing Member is hereby given sole power and authority to execute
instruments on behalf of the Limited Liability Company and fo otherwise bind the
Limited Liability Company. Unless authorized by the Managing Member, no o
person shall have the power or authe ecute instruments on

Liability Company and to otherwise bind the Limited Liability Company. No f
firm or corporation dealing with the Limited Liability Cor Il be required to
investigate the authority of the Managing Member o to secure the approval of or
confirmation by the Members of any act ging connection with the
busine:

No Member, other than the Managin, c Il have the
authority, or shall take any action as a Member, to bind the Limited Liability Compan

Except as provided elsewhere in this ag . or by able provisions of
applicable law, the Managing Member shall pe ) s and powers
necessary or appropriate for the conduct and mana business and affairs of
the Limited Liability Company and are hereby au d 10 make all decisions relating
to the business and affairs of the Limited Liability Company. The Managing Member




may make decisions relating the purchase, change, le fer
encumbrance or other acquisition c on of ar for cash, other propert
or on terms; the borr ured and unsecured,
for the Limite: nce of note:

s assigning fi
security purposes, pi b the Limited
Liability Company in furtherance of th Company
purchase of equipment, supplies and serv

appropriate; the lending or advancing of mone n cor

business of the Limited Liability Company Limil
Liability Company in interest-bearing bank _dcposit obligat
institutional and insured curities and short-term rcial pa
pending disbursement of t s funds or to provid

from which to m liabili d

which the Managing Member may deem necessary or proper

attorneys, accountants, brokers, consultants at

render services to the Limited Lial

e

in favor of or

Liability Company; and the taking er actions and the

any and all other instruments and agrec ging Mem

appropriate to carry out the intents and purposes of this Ag;

Notwithstanding any other provision of this Ag; May
shall not, without the
Members, sell, ge, leas erwise transfer all or subst

consent of the unanimous voie or

Company funds or other assets to any person in an amount or w

twenty-five thousand dollars; confess a judgment the Limite

approve a m olidation of the Limited Liability Company with or into any
other limited liability company, corporation, partnership or other entity; or change the
nature or character of the busin Liability Company

The Managing Member may employ on behalf of the Limited Liability Company
on such terms and for such compensation as the Managing Member may determine, any
persons, firms or corporations, including accountants and attomeys, as the Managing
Menmber, in his sole and absolute discretion may deem desirable for the business and
affairs of the Limited Liability Company, Any such person, firm or corporation may alss
be employed by the Managing Member in connection with any other business of the
Managing Member. fact that any Member, or a member or hisher family or any
affiliate of a Member, is dire indirectly interested in or connectded with an
person, firm or corporation ¢ the Limited Liability Company or from whom
the Limited Liability Company may buy merchandise or services, shall not prohibit s
Managing Member form employing or dealing with such person, firm or corporation on
behalf of the Limited Liability Company upon reasonable terms and conditions

may make decisions relating to: the purch
encumbrance or other acquisition o
or on terms; the borrowing of money and th

for the Limited Liability Company and in connection ther

debentures and other debt sccuritics and th
security purposes, pledging or hypothecating all
Liability Company in furtherance of the busines
chase of equipment, supplies and
propriate; the lending or advancing of

. Y
business of the Limited Liability Company; the investment ¢
Kk N

Lisbility Company in interest-bearing
institutional and insured -term debt
pending disbursement of the Limited Liability
from which to meet contingencies; the purchase
hich the Managing Member may deem nece

curing of

or part of
of the Limi
as the

the

11 of any property, for cash, ather

d Liabi

an

to third partie:

f ha

ssary

attormeys, accountants, brokers, consultants and oth

render scrvices to the Limited Liabi

in favor of or against the Limited Liability Com
Liability Company
any and all other instruments and agreements @
appropriate to carry out the intents and purp

Notwithstanding

s the

necessary or proper; the enforcement, compromise and se

npany or

s the Man:

of all other actions and the ex

of funds of

reement

al
imercia
de a

nd other insurar

the employment ¢

ted
ution and delivery of

Viember may deem

other provision of this Agreement, the Manag

shall not, without the prior written consent of the unanimous vote or consent of the

or otherwise transfer all

lend any Limited Liability

r substantially all of th

or other assets to any person. in an amount or with a value in excess of

five thousand dollars; confess a jud;

other limited liability company, corporation, partnel

g igain the Limited Liability Comp:
approve a merger or consolidation of the Limited Liability Company with or int

nature or character of the business of the Limited Liability Comy

hip or other entity; or chang

The Managing Member may employ on behalf of the Limited Liability Company
@

on such terms and for such compensation as the M

fanaging Member may determin

persons, firms of corporations, including accountants and attorn
deem desirabl

Member, in his sole and absolute discretion ma
Company, Any

h person, fi

rm of

s, as the Managing
r the business and
corporation may also

Managing Member in connection with any other business of the
The fact that any Member, or a member or his/her family or any
affiliate of a Member, is dircctly or indirestly interested in or connectded with any
y Company o from whom

person, fim o corporation employed by the Limi
the Limited Liability Company may buy merchan

d Liabi
dise or ser

Managing Member form employing or dealing with such person

behalf of the Limited Liability Company upon

onable term:

hall not prohibit the
m or corporation on
nditions.

may make decisions relating fo: the purchase, sa
encumbrance or other acquisition or disposition of any proj
or on terms; the borrowing of m e oblaining of loans
for the Limited Liability Company and in cony
and other debt sccurities and the
seeurity purposes, pledging or hypothecating all or p
Liability Company in furtherance of the business of the Limited Liabilit
purchase of equipment, supplies and service
ppropriate; the lending or advancing of money to third
1siness of the Limited Liability Company; the investmen
Liability Company c deposits
institutional and in
pending disbursement of the Limited Li
from which to meet contin the purchas
or proper; the

setilement of any rig
favor of or against the Limited Liability Company nominee of the Limited

Liability Company; and the taking of all other actions an y

any and all other instruments and agreements as th g

appropriate o carry out the intents and purposes of this Agreement.

Notwithstanding any other provision of this Agree
shall not, without the prior written consent of the una consent of ¢
Members, sell, exchange, le i e bstantially all
 Limited Liability Company

nd any Limited Liability
Company funds or other a unt or with a value in exc
twenty-five thousand dollars; confess a ju gain the Limited Liability Co
approve a merger or consolidation of the Limited Liabi
other limited liability company, corporation, partnership or other entity

ure or character of the business of the Limited Liability Company

The Managing Member may employ on behalf of the Limited Liability Company,
on such terms and for such compensation as the Managing Member may determine, any
persons, firms or corporations, including accountants and attorneys, as the Manag
Member, in his sole and absolute discretion may deem desirable for the business
affeirs of the Limited Liability Company. Any such person, firm or corporation may
be employed by the Managing ct th any other business of the
Managing Memb: The fact that any Member, or a member or
affiliate of a Member, is directly or indirectly interested in c ed with
d Liability Company or from whom
shall not prohibit the
ging Member form employing or dealing wit or corporation on
behalf of the Limited Liability Company upon reasonable terms and conditions




The Managing Member shall be reimbursed by the rmmu.\ Liability Company
all direct out-of-|
Limited Liability

The Managing Member shall receive, as compen
ums. my b ¢ om \mh. to time b;
affirmative vote or consent of Members holding a majorit P
Inte
A Managing Member's duty of care in the discharge of the Managing Member's
duties to the Limited Lia s and the Members is limited
aging in grossly neg ct Hnuunm al misconduct, or a Ivm\\ ing violation
ging the duties of a Managing Member, the Managis mber shall be
fully protected in rely good faith upon the records of the Limited Liability
Company and upon such information, opinions, reports or statemen
Members, Members, agents or other pe: s 1o matters
reasonably el are within such person’s professional or
including without limitation, information, opinions, reports o statements as to the value
or amount of the assets, liabilities, profits or losses of the Limited Liability
any other facts pertinent to the existence and amount of assets from which distributions to
Members might properly be paid

To the t of the Limited Liability Company's a d to the extent
the Limited Liability Company shall indemnify and hold cach
Member harml from and against all hwluU_
expense, including reasonable attorneys® fees, inc

ason of any act or omission of the Managing ) .mhrm.,m in good faith on behalf of

Limited Liability Company

Except as expressly provided clsewhere in th
be made by the Members, rather than the Mana;
mative vote or fembers holding a
Interests

12. Mectings of Members

The annual meeting of the Members shall be held on he second Tuesday in the month of

June at 10:00 AM at the principal office of the Limited Liability Company, for the

purp f transacting such business as may come before the meeting. If the d:

for the annual meeting shall be a legal holiday, such meeting shall be held on the next
eeding busine

‘The Managing Member shall be reimbursed by the Limited Liability Company for
all direct out-of-pocket expenses incurred by the Managing Member on behalf of the
Limited Liability Company in connection with the performance of their dutics hercunder,
including without limitation amounts payable by the Managing Member for office
accounting, bookkeeping and other services, materials, facilities and professional ar
legal scrviecs renderad o fumished to the Linite d Liability Company

The Managing Member shall receive, as compensation for his services to the
Limited Liabilty Company, such sums as my be determined from time to time by the
flirmative vote or consent of Members holding a majorit Per

Member's

refraining from

engaging in L‘\ra:\g negligent unuhu\ intentional misce ak olation of

law. In discharging the duties r aging Member shall be

the Limited Liabili

repors or statements by other Mang
to matters the Managing

such per professional or expert competence,

including without limitation, information, opinions, reports or sta to the value
or amount of the assets, liabilities, profits or losses of the Limit
any other facts pertinent to the existence and amount of assets f

Members might properly be paid.

To the extent of the Limited Liability Company’s assets, and to th
permitted by law, the Limited Liability Company shall indemnify and hold
Managing Member harmless from and against all
expense, including reasonable attoneys’ fec

ason of any act or emission of the Manag
the Limited Liability Company

Exc: expressly provided elsewhere in this agre: ons which
are to be made by the Members, rather than the Man c
affirmative vots
Interests.

The annual meeting of the Memb shall be held on h 0 nonth of
June 0 AM at the principal office of the Limited Liability Company, for the
purpose of transacting such business as may come b the meeting. If the day fixed
for the annual meeting shall be a legal holiday

succeeding busin

The Managing Member shall be reimbursed by the Limited Liability Company for
all direct out-of-pocket incurred by the Managing ber on behalf o
Limited Liability Company in connection with the performance of their duties hereunder,
including without limitation amounts payable by the Managing Member for office,
and other services, materials, facilities and professional and
ed to the Limited Liability Company

The Managing Member shall receive, as compensation for his services to the
‘ompany, such sun from time to time by the
affirmative vote or consent of Membe: lembers” Pel
Interest:

A Managing Member's duty of care in the di of the Managing Member's
duties to the Limited Liability Company and the Members is limited 10 refraining from
eng: eligent conduct,intentional misconduct or a knowing violaton of
law. In dhm.ﬂmv g the duties Managing Member shall be
fully prot © f edLiability

her Managing
N

15 10 matters
such person’s professional or expert compet
including without limitation, information, epinions, reports o statement: J.mmw
or amount of the assets, liabilities, profits or losses of the Limited |
other facts pertinent to the existence and amount of assets from which distributions to
be paid.

To the extent of the Limited Liability Company" , and to the extent
. the Limited Liability Company shall indemnify and hold cach
harmless from and ‘against all liability, claim, loss, damage o
including reasonable attomneys’ fees, incurred by the Man Member by
on of the Manag nber ma
Company

ept as expressly provided elsewhere in this agree ons which
e by the Members, rather than the Managir Mm.m ,muhcm.m by the

The annual meeting of the Members shall be held on he second Tuesd: month of

June at 10:00 AM at \h principal office of the Limited Liability Company, for the

purpose of transacting such b may come before the me If the day fixed
al holiday, such meeting shall be held




The Members may by resolution prescribe the time and place for the holding of The Members may by resolution prescribe the time and place for th
regular meetings and may provide that the adoption of such resolution shall constitu zular meetings and may provide that the adoption of such
notice of such regular meetir notic

olution prescribe the time and place for the holding
constitute ular meetings and may provide that the adoption of such resolution shall constitute

such regular meetir h regular m

Special meetings of the Members, for any purpose or purposes, may be called by Special meeti purpose or purpo: be called b

s or by any two Members (or such other number of Member ing Members or by any two Members (or such other number of Members as
the Members from time to time m;

nbers, for any purpose or purposes, may be calle
the Managing Members or by any two Members (or such other number af Membe
the Members from time to time m ify the Members from time to time may specify.)

Written or telephonic notice stating the place, day and hour of the meeting and, in Written or telephonic notice stating the place, day and hour of the mecting and, in
se of a special meeting, the purpc eting is shall be the case of a special meeting, the purpose for which the meeting is called, shall be the ¢
ivered not less than three days before § : h n delivered not less than thre
mail, by or at the direction of the Manag

n or telephonic notice stating the place, day and hour of the meeting and, in
special meeting, the purpose for which the meeting is called. shall be
days before the date of the meetin ally or by delivere than three days bef
mail, by or at the direction of the Man: ord mail, by or

nbers, 1o eacl
entitled o vote at such meeting. When all the f\-mh: s of the L d entitled 1o

ing N
vote at such meeting. Whe e f entitled to ch meet When all the Members of the ed Liability
Company are pre: meeting, or if those not present sign a w : Company are present at any meeti Company are pr > or if those not pre a written waiver of
notice of such meeting, or subsequently ratify all the proceedings thereof, the transactions notice of such meeting, or subsequently ra < reof, the trans 3 notice of such meeting, o subsequently ratify all the proceedings thereof, the transactions
s all be valid as if a meeting had been formally cal notice had of such meeting shall be valid as if a meeting had been ad P meeting shall be valid as if a meeting had b
been given.

meeting of the Members, the prescnc

. the presence of Members hol majority of At any meetir M ding a majority of
P " Percentage Intere etermine

ine from the books of the Limited Liabilit the Membe: m ym the books of the Limited Liabilit Member
shall constitute a quorum for the conduet of person o by proxy, shall consitute a quorum for the conduet of

shall constitute a quorum for the conduct of
Company. However, if any particular action css of the Limited Liability Company. However, if any particular action {be general business of the Limited Liabilty

ompany. However, if any particular action
ability Company shall requirs the vote or consent of some other numbe
Agreement, a quorum for the purpose of percentage of Members pursuant to this Agreement, a quorum for the purp

u; action shall require such other number or percentage of Members, If a taking such action shall require such other number or percentage of Members. If a taking such action shall require number or percentage of Memb Ifa

q.‘.,m,..]. not pre e me be time 10 time without furthy quorum is not present. the m ay from time to time without furth quorum is not present, the meeting may be adjourned from time to time without further
ceting any business ma and if a quorum is pre ¢ cd any business may be
ht I

and if a q adjourned meeting any business may be 0 if @ quorum is pre
h:*( it the meeti notified. The d ht have been 4 ally noti tra nally notified. Th
by

ss until present at a duly organized meeting may continue to transact busine: Members present at a duly H,u‘,‘.m\ meeling may continte to transact business until
than a adjournment, notwithstanding the withdrawal of enough Members to le than a adjournment, notwithstanding the withdrawal of eno
quorum,

ny Im]] require the vote or conse f some other numbx by / the Limited Liability C “ompany shall require the vote or consent of some other number by the Limited L
of Members pursuant to this Agreement, a quorum for the purpose of or percentage of Members pursuant to. th

lembers to leave less than a
quorum.

s of the Members, a Member may vote by proxy executed in At all me Me a Memb proxy executed in At all meetings of the Members, 2 Member may vote by proxy ed in
uthorized attomey-in-fact of the M Such writing by the member or by a duly authorized attomey 1 of the Member. Such writing by the member or by a duly authorized attomey-in-fact of the Member. Such

mpany proxy shall be filed with the Managing Membe nited Liability Company r all be filed with the Man embers of the Limited Liability Company

shall be valid after three months from the sefore or at the time of the meetin proxy shall be \.thlu‘\u\ln

on onths from the before or at the time of the meeting. No proxy shall be valid after three months from the
date of execution, unless otherwise provided in the proxy ate of exccution, unl

otherwise provided in the proxy date of execution, unless otherwise prm.m.mh_

If at any time a Member is a corporation, partnership or limited liability company If at any time a Member is a corporation, parts d liability company If at any time a Member is a ¢ n mited liabili
the interest of such Member may be voted by such officer, partner, agent o proxy of such the interest of such Member may be voted A

Member as the bylaws, board of directors or other org I documents of such Member as the bylaws, board
entity may duly authori ntity may dul:

y company
Member mz uch officer, partner, agent or proxy of such
of dircetors or other organizati ments of such Member as the bylaws, bo r other organizational documents of such

of such interest of such

author uthorize.

The Managing Mem! presi neetings embers. The Man:

Member or his designee shall preside at me { the Members. The Managing M
retary of the meetings designated b;

g all preside at meetings of the Membe
ignated by the Managing Member shall maintain a record A secretary of the meetin;

mber shall maintain a record




of the meetings. The Me; s may adopt their
be inconsistent with this Operating Agreement

A Member of the Limited Liability

Members at which action on any mat e presumed 10 have
action laken. unless the dissent of such Member -,h.m be

such Member
the secretary of the meetir be adjournment there
d mail to the Limited Liability Compar
adjournment of the meeting. Such right 1o di
in favor of such action,

Unless otherwise provided by law, any action required to be taken at a meeting of
the Members, or any other action which may be taken at a meeting of the Members, may
be taken without a meeting if a consent in writing, setting forth the acti ken, shall

igned by all of the Members entitled to vote with respect to the subject thereof

Members of the Limitcd Liability Company may participate in
emi lephone of similar communication if all pers
participating in such meeSing can hear one another for the entire discussion of the matte;
0 be voted upon. ation in a meeting pursuant to this paragraph shall constitute
in person at such meetis

13. ment of Interests
Except as otherwise provided in this Agreement, no Member or other ps
in the Limited Liability Company may assign, pledge, hypothecate,
or all of hi ere e d Liability
vritten consent of the otl 1 each instance.

A Member may n such Membe: st in the allocatior
and distributi a o silowing (collectively
th on, corporation, partnership or oth

per
Limited Liability {H[Hpm)‘ has given consent to the assignment of such
llocations and distributions of the Limited Lia Company by the
ive vote or consent of Members holding a majority of the Members® Percentag:

ent 10 a permitted assignee shall only entitle the permitted assig
extiled, un
pplies for admission to the
Limited Liability Company as

I or an;
y or other person

of the meetings. The Members ma r owr of procedure which shall n
nconsistent with this Operating

A Member of the Limite li who is present at a meeting of th
Members at which action on any matter is taken shall be presumed to have assented to the
action taken, unless the dissent of
unless suc c ¢ a written dissent to such action with the p
acting as the of the meeting before the adjournment thereof or shall forward
ified mail to the Limited Liability Company within fifteen day
ournment of the meeting. Such right to dissent shall not apply to a Membx
voted in favor of such action.

ess otherwise provided by law, any
the Members, or any other action which may be
ting if a consent in writin

Members of the Limited Liability Com pate m
Members b ns of mr[\luul\ telephon i mmunication if
partcipati

be voted upon.
st peson

Except as otherw ed in this
holding any interest in the Limited Liability €

transfer or otherwise di i
Company without the prior written consent of the other Members in cach instance.

A Member may assign all or any part of such M
and distributions of the Limited Liability Company to any of the
the “permitted assignees”): any person, corporation, partnership or
which the Limited Liability Company has given consent to the assignment of such
interest in the distributions of the Limited Liability Company by the
affirmative vote or consent of Members holding a ¥ of the Members® Percenta
Interests. An ass ermitted assigne nly entitle the permitted assigne
to the allocations stri d t is entitled, unless such
permitted ce for adm mited Liability Company and is
to the Limited Liability Company as a Member in accordance with this
agreement.

An assignment, pledge, hypothecation, transfer or other disposition of all of any
part of the interest of a Member in the Limited Liability Company or other pes

of the m The Members may adopt their own rules of procedure which shall not
be inconsistent with this Operating Agreement

A Member of the Limited Liability Compant
t which action on any matter is taken
action taken, unless the dissent of such Membe
meeting or unless such Member shall fi en disent to such action with the person
acting as the secretary of the meeting before the adjournment thercof or sk ll orw
ent by certified mail to the Limited Liability Company w
the adjoumment of the meting. Such ri

Unless otherwise provided by law, any action required o be taken at a meeting of
Mermbers, o any other action which may be taken at a me fembers, may

be taken without a meeti ion so taken, shall
be signed by all of the Members entitled to vote with respect to the subject thereof

Members of the Limited Liability Company may participate

Members by of conference telephone of similar communication i
participating in such meeSing can hear one another for the entire discussion of the matters
to be voted upon. Participation in a meeting pursuant to this paragraph shall constitute
presence in person at such meetin

13. Assignment of Interests

Except as otherwise provided in this Agreement, no Member or other person
nited Liability Company may ass e, hypothecate,
of any or all of h imited Liability

Company without the prior written consent of the ther Me s

A Member may assign all or any part of such Membe:
and distributions of the Limited Liability Company to any of the followin
ig any person.

which the Limited hm.m. mpany has given consent to the as
interest in the allocations and distributions of the Limited Liability Company by
flirmative vote or consent of Members holding a majority of the Members” Percentage
Interests. A nment to a permitted assigne : the anee
0 the allocations and distributions to which th s entitled, unless

dmission 10 the Limited Liability pany and

Company as a Member in accordance with this

assignment, pledge. hypothecation, transfer or other disposition of all or any
part of :hg interest of a Member in the Limited Liability Company or other person




holding any interest in the Limited Liability Company in violation of the provisions
hereof shall be null and void for all purpo

No assignm or other disp of all or any part of the interest of any
Member permitted under this agreement shall be binding upon th
Compan and until a duly
trument of transfer, in form and
en delivered to the Limited Liabilty Compansy.
igment or other disposition of any interes of any Member n
enment o disposition, alone
resalt n the termination of the Limited Lia
708 of the Internal
y interest of any Member may
7 that such

registration requirements of u securitie
in the Limited Liability Com given s say person below the age
of21 years o (o a pe: been adj I Iy incapacitated

the contrary, the Managing

mber and ntitled to treat the holder of record
of the interest of a Member as the absolute owner thereof, and shall incur no li
cason of distribution: e d faith to such holder of record, unless and until there
has been delivered to the Managing Member the assignment or other instrumer
transfer and such other evidence as may b
Member to establish to the satisfaction of the Man:
assigned or transferred in accordance with this Agreement

If a Member desires to sell, tr e of any or all of his
interest in the Limited L - Company, such Menmber (e ~Selling Mersber®) shall
and convey such interest to the other Members before selling,
stherwi uch interest to any other person, cc

Such offer be in ‘\lmm.rhnH be given to every other Member and

the interes he selling price 10 be paid, the date hich th
g is to take place (which date shall be not less than thirty nor more than sixty days

delivery of the offer), the location within the State of N
is to take place, and all other material terms and conditions of th

Within s after the deli f said offer, the other Members shall
ember a writien notice cither accepting or rejecting the offer
Failure to deliver said notice within said fifteen days shall conclusively

holding any interest in the Limited Liability Company in violation of the provisions
hereof shall be null and void for all purposes.

o assignment, transfer or other disposition of all or any part of the interest of any
fember permitted under this agreement shall be binding upon the Limited Liability
Company wnless and until a du and acknowle:
of tr fer, in for I ubstance
Member, has been delivered to the Limited Liability Compan:

osition of any interest of any Member may be mad
er d with other transactions, w
It in the termination of the Limited Liability ¢ n n the meanin
08 of the Internal Revenue Code or under h ection of the Ce
cessor statute. ssignment or other disposition of any ir Member may
be made without an opinion of counsel sati ser that such
ssignment or disposition is subject to an effective registration under. or exempt from the
irements of th J”me federal and State securities laws. No intere:
nited Liability Company may be assigned or given to any person below th
ears or 10 a per ce d to be mentally incapacitated

otwithstanding anything in this ement to the contrary, the Managing

and the Limited Liability Company shall be entitled to treat the holder of record
of the interest of a Member as the absolute owner thereof, and shall incur no liability by
-ason of distributions made in good faith to such holder of record, unless and until the

been delivered (o the Managing Member the assig other instrument of

and such other evidence as may be r bly require the Managing
r 1o establish to th sfaction of the Managin, a st has been
signed or transferred in accordance with this A;

If a Member desires 1o s er spose ny or all of his/her
Limited Liabili mpany, such Member (the all

prporation or
other entity all be given to every c! rlvmhrr and
shall set forth the interest to be 50 paid, the date on which the
closing is o take plac ate sha s than thirty
v of the of
ing is to take place, and all other material terms and conditior
other dispositic

Within fifteen days after the deliv said offer, the other Members shall
deliver to the Selling Member a written notice cither accepting or rejecting the offer
Failure to deliver said notice within said fifteen days sh ively be deemed a

holding any interest in the Limited Liability Company in violation of the provisions
hereof shall be null and void for all purposes.

No assignment, transfer or other disposition of all or any part of the interest of an
fember permitted under this a Il be binding upon the Limited Liability
Company um and until a duly e d ack oun uch
or instrument of
ember, has been deivered

No assignment or other disposition of any interest of any Member may be made if
such assignment or disposition, alone or when combined with other transactions, would
It in the termination of the Limited Liability Company within the meanin
f the Internal Revenue Ce . e ant x any
sor statute. No assignment or other disposition of any inte; ¢
t an opinion of counsel satisfactory (0 the Managing Member that such
tion is subject to an effective
uirements of the appli
in e Limied Lisbiliy C ompany may be d
s or to a person who has been adjudg 1o be ment .x\l incapacitated.

Notwithstandi nything in this o the

Member and the Limited Liability Company shall be entiled to treat the holder of record
of the interest of a Member as the absolute owner thercof, and shall incur no fiability by
reason of distributions made in good faith to such holder of record, unless and until there
has been delivered to the Managing Memby assignment or other in

transfer and such other evidence ay ably required by the Managing
Member to establish to the satisfaction of the Man Member n interest has been
assigned or transferred in accordance with this

14. Right of First Refusal
s 10 sell, transfer or otherwise dispose of any
Limited Liability Company, such Membey e the
such interest to the
or otherwise disposing of such in corporation or
other entity. Such offer shall be iting, shall be gi ther Member and
all set forth the interest to be sold elling price to
closing is to take place (which date shall be not
after the delivery of the off
losing is to take place, and all othe
other disposition.
Within fificen days afier the delivery of said offer, the other Members shall
deliver to the Selling Member a written notice cither accepting or rej
Failure to deliver said notice within said fifteen days shall conclusively be deemed a




rejection of the offer. Any or all of the other Membe elect to aceept the offer and, rejection of the offer. Any or all of the other Members m

y eleet to accept the offer and,
c than one of the other Members elects 10 accept the offer, the interest being sold

if more than one of the other Members elects to accept the offer, the interest being sold
¢ selling price therefor shall be allocated among the Members nd the selling price therefor shall be allocated among the Membe: ccepting the
proportion 1o the Members® Percentage Inter c herwis offer in proportion to the Members’ Pe

writing

entage Interests, unless the wise agree in

If any or all of the other Members elect to accept the offer, then the closing of title

ing Member shall e 3 hall be held in accordance with the offer and the Selling Member shall deliver to the

er an assignment of the interest by other Members who have accepied the offer an assignment of the interest being sold by
th the Selling Member and said other Members shall pay th ibed in the

offer.

If no other Member accepts the offer,
the

cepts the offer, or if
offer default in their obligations to purcha

ations o purchase the interest, then the Selling Mem
twenty days afier the delivery of the offer 1 10 any other one hundred tv s afier the delivery of the
on or entity at a price and conditions which are he sam rms person or entity at a price and conditions whi
nditions set forth in the offer, | Mu\ rlm .u uvl\u ¢ ements of nd conditions set forth in the offer, p
this Agreement are c 1. An assigy of such ir

who is not a Memt 3 imite bility Company -ln

ations b W the entitled, unle

, or cntity applics for admission mited Liability Company and is
dmitted to the Limited Liability Company as a er in ordan s e Limited Liability Company as a Member in accordance with thi

Aember d uch inte sa If the Selling Member does not sell such inte hin said one hundred twenty
Member may not the ell such interest + offe ays, he Selling Member may not th

ell such interest without again offerin
such interest to the other Members in aceor 14

uch interest o th

5. Covenant Not To Comp
Each of the Members covenants and open, be engaged in, Each of the Meml c ablis n, be engaged i
whatsoever become interested, dircctly or md\ru\\ : nor in any manner whatsoever become interested., directly or mmmh s employe
ockholder, dircctor, officer or othe iness, trade or . ag Ider, director, officer or otherwise, in any business, trade or
ich competes with the busincss of the Linited Liabilty Company for the o etes with the business of the Litnite
period and within the area hereinafter set forth. period and within the area hereinafter set forth.

The foregoing covenant not to compete shall remain in full force and effect for all

of the following time periods: (a) d itire time that such Member is employe that such Member is emplo;

the Limited Liability Company 2 of temporary or permar Liability Company, including any periods of temporary or permanent

ility; and (b) during the entire time that er is the record owner or ) d\lvmg the entire time that

benefic ner of any interest in the Limite ility Compa d (c) for a period of
two years after such Member’s retirement from or termination of wu; loyment by th tw
Limited Liability ; and () for
disposition of all of such \

uch Member is the record ow

st in the Limited Liability Company; and (c) for a per
years afier such Member's retirement from or termination of cmployment by the
sale or oth Limited Liability and (d) for a period of two years after the sale or other

sposition of all of er’s interest in the Limited Liability Company

rejection of the offer. Any or all of the other Members may elect to accept the offer an
if more than one of the other Members elects to accept the offer, the interest being sold
and th lling price therefor shall be alloc: the Members so accepting the
offer in proportion to the Members’ Percentage Interests, unless they otherwise < in
writing

Iany or all of the other Members clec to accept the offer,then the clos

shall be held in accordance with the offer and the Selling Member shall defiver to the
mbers who have accepted the offer an ssignme
ing Member and said other Membe

If no other Member aceepis the offer, or if the Me who hav

offer default in their obligations to purchase the interest, then the Selling Member within
one hundred twenty d h s he offer may sell such interest to any other
person or entity at a price and conditions '\lmhun ubstantially the same as the terms
uviwmhlmx|~~  forth in the offer, p d o ble requirements of
this Agreement an i uch interest 1o a person or entity
who is not » Member o the Limited Lisbiity €. mpany shall only entitle such person or
entity to the al d 3 h the : erest is entitled, unless

Limited Liability Company as a Member in

Member does not sell such interest within said one
Member may not thereafter sell such interest without
r Members in accordance with th

Each of the Members covenants and o , be engaged in,
nor in any manner whatsoever become intere ct

owner, partner, agent, stockholder, dircctor, off

oceupation which competes with th

period and within the arca here

The foreg n > em fFect for all
of the following me that such Member is employe:
by the Limited Liability Compan periods of temporary or
disability: and (b) during the entire time that such Member is the record own:
beneficial owner of any interest in the Limited Liability Company; and (c) for

o years after such Member's retirement from or termination of employment by
Limited Liability Company; and (d) for a period of two years after the sale or other
disposition of all of such Member’s interest in the Limited Liability Company




The foregoing
of New York City
party hereto
er o nol it

sing, this Article
{ of the stock
competes i ability Compan;
corporation are publicly traded on the American Stock Exchany
I NASDAQ or other organized and generally recognized stock exchange

apply 1o a co

urt of equity or other court of competent
his Article and/or to obtain monctary damage:

jurisdiction for injunctive relief to enfo
by reason of a breach of this Articl

mbers

dmit new Members (or transferees of any interest of existin

The Members may
unanimous vote or consent of the

Members) into the Limited Liability Compa
fembers.

ch Member shall execute

As a condition to the admi
[t

h instruments, in form and substan o
m necessary or desirable to cffectuate such
Member to be bound by all of the terms,

and acknowled
Member, as the Managin

admission and to confirm the
covenants and conditi s the same may have been amended. Sucl
new Member shall pay all reasonable expenses in connection with dmission,
including without limitation reasonable attomeys® fees and the cos preparation,
filing or publication of any amendment to this Agreement or the Arti

which the Managing Member m deem necessa irable in co

admission.

No new Member shall be entitled o any retroactive allocatio
or expense deductions of the Limited Liability Company. The

make pro rata allocations of ine
in accordance with

s thereunder.

Member be admitted to the Limited Liability Company if
such admission would be in violation of applicable federal or st rities
ould adversely affect the treatment of the Limited Liability Company as a

of New Y

hereto

Notwithstandi
not it

from owning up to five percent ¢

competes with the Limited Company

orporation are publicly trad A Exchange, New York Stock

Exchange, NASDAQ or otl d and gene J ed stock exchange.
Any Member may apply 10 a court of equity or other court of comp

isdiction for injunctive relief to enforce this Article and/or to obtain monetary ds

h of this Article.

The Members may admit new Membs ferees of any int
Members) into the Limited Liability Company by the unanimous vote

Members

As a condition 1o the admission of a ner
and acknowledge such instruments. in form and
. as the Managing Member ma

admission and to confirm the

covenants and conditions of this

new Member shall pay all reasonable
including without limitation reasonable
filing or publication o

which the \

admission

to the Managing

sary or desirable 1o effectuate such
ber to be bound by all of the terms
e n Such
admission,

ion

or desirable in connection with such

retroactive allocation of income, lo
The Managing Member may

ar in which the Member was admittex
6(d) of the Intemnal Revenue Code and regulations thereunder.

mitted to the Limited Liability Company if

In no event shall ar
rities laws or

such admission would be in violation of applicable federal or
would adversely affect the treatment of the Limited Liability Company as a partnership

for income tax purpe

The foregoing covenant not to compete shall be effective within the five boroug

of New York City

all not prevent any party her

percent of the stock of any corporation, whether or not it

Limited Liability Company. provided that ¢ res of such

ion are publicly traded on the American Stock Exchange, New York Stock

NASDAQ or other organized and generally recognized

Any Member may apply to a court of equity court of competent
jurisdiction for injunctive relicf to enforce this Article and/or to obtain monetary dam

by reason of a breach of this Article.

n of Membe

The Members may admit new Members (or
Members) into the Limited Liability Company b
Members
a condition to the admission of a new Member, such Member s
nts, in form and substance satisfactos
ry or desirable to effectuate such
) be bound by all of the terms,

covenants and conditions of this Agreem been amended. Such

new Member shall pay all reasonable expenses in conn
including without limitation reasonable attomeys’ fees and the cost of the preparation
filing or publication of any amendment to this ment o the Articles of

A

the Managir n with such

tion of income, losse:
Managing Member may
make pro rata allocatior s 10 4 i mber for
that portion of the tax year

Section 706(d) of the Intérnal Revenue

In no event shall a new Member be admitted 1o the Limited Liability Company if
of applicable federal or state securities laws or

such admission would be in violation
a partnership

would adversely affect the treatment of the Limited Liability Company

for income tax pur




17. Dissolution and Liquidation

e of th
Company: or any other event which pursuant to th
be amended, shall cause a termination of the Limited Liability Company

The liquidation of the Limited Liabilit shall be conducied and
ed by the Managing Member o, if there
such purposes. by the affirmative vote or co ‘ 1 majoriy of the
Members' Percentage Interests (the “Liqui t). The Liquidating Agent
hereby authorized and cmpowered to cxcoutc any and all documents and to take any and
all actions necessary or desirable to effectuate the dissolution and liquidation of tk
Limited Liability Company in accordance with t

Promptly afier the terminaion of the Limited | c the Liquidating
Agent shall cause to be prepared and furnished to the M tate ing forth
.

the assets and liabilities of the Limited Liability Company as o th cale of tewmin

The Liquidating Agent, to the extent practicab quidate s of the Li

Liability Company as promptly as possible, but in .,y.um Iy and busineselike
involve undue expense or los

The proceeds of sale and all other asset ed Liability Company shall
be applicd and distributed in the followi d i (i) to the payment of th
of liquidation and the debts and liabilitics of the Limited Liability Company
her than debts and liabilities to Meml 2 (b) to the p
Members: (c) to the setting up of any re
necessary or desirable for any continges forescen liabilities or obligatio
Limited Liability Company, which rescrves shall be paid over to an attorney
New York, as escrowee, to be held for a period of bw
ment of the aforesaid liabilities and obl;
hall be distribute
; (d) to the Members in proportion to their respective capital accounts until e:
Member has received cash distributions equal o any positive balance in his/her capit
account, in accordance with the rules and requirements of Treas. Reg. Section 1
to the Members in proportion to the Members® Perc

riod required b

If the Liquidating Agent shall determine that it is not practicable to liquidate all of

ssets of the Limited Liability Company, the Liquidati;
having a : 1 to the amount by which th
fy the debts and liabilitie
1t of the Liquidating
tionate share of cach as

The Limited Liabi ympany shall terminate upon the occurrence of any of the
following: the election by unanimous vote of the Members to dissolve the Limited
Liability Company; or any other event which pursuant 10 this agreement, as the same may
hereafter be amended, shall cause a termination of the Limited Liability Company

The liquidation of the Limited Liability Company shall be conducted and
supervised by the Managing Member or, if there be none, then by a person designated for
such purposes by the affirmative vote or consent o a majority of the
Members’ Percentage Interests (the “Liquidating Agent™). The Liquidating Agent is
hereby authorized and empowered to exceute any and all documents and to take any and

I actions necessary or desirable to effectuate the dis sidation of
Limited Liability Company in accordance with this Agree

I"umpi]' affer the termination of the Limited Liability Company, the Liquidatin
gent shall ¢ > be prepared and furnished Lo U
the assets and lsbilies of Company as of the ds
The Liquidating Agent, to the extent practicable, shall liquidate th
Liability Company as prompt
not to involve undue

assets of the Limited Liabilit
b wing order of pricrity: (i) to th
of liquidation and the debts and liabilities of the Limited | iability Company,
other than debts and liabilitie
Members: (c) to th
necessary or desirable for any contingent o unforescen liabilities or obligations of the
Limited Liability Company, which rescrves shall be paid over to an attomey-at-law
mitted to practice in the State of New York, as ¢ hy
ars for the purpose of payment of the aforesaid | d_obligations
f h hall be distributed as hereinafter
in proportion to their respective capital accounts until cach
distributions equal 1o any pasitive bal
ccount, in accordance with the rules and requirements of Treas. Reg
1(b)2)(ii)(b); and () to the Members in proportion to the Members” P

uidation shall be complete within the time p
Section 1.704-1(b)(2)ii)(b

If the Liquidatin : hat it is not prac
ts of the Limited Liabil ' the Liquidating
a fair market value equal to the amount by which the
,‘VJ\‘ are insufficient to l‘HA]\ the
to distribute
nt may allocs

The Limited Liability Company shall terminate upon the occurrence of any of the
following: the election by unanimous vote of the Members to dissolve the Limite
Liability Company; or any other event which pursuant to this agreement, as the same may

fter be amended, shall cause a termination of the Limited Liability Company

The liquidation of the Limited Liabil a ¢ conducted and

affimative vote or consent of Members holding a majority of the
Intercsts (the “Liquidating Ag The Liquidatir nt s
zed and empowered to exee cuments and to take any and
y or desirable effectu idation of the
Limited Liability Company in accordance

[’n-mw\\ after the terminati c Company, the Liquidating
nt shall cause to be prej urnish e Members a statement setting forth
the assets and Tabil ies o the Lt
The Liquidating Agent, to
Company as promptly as pos:
nvolve undue expense or lo

ceeds of sale and all other assets of the Limited Liability Company shall
be spplied apd disributed fn the following ondet of priority: (i) to the payment of the
expenses of liquidation and the debts and liabilities of the Limited Liabilty Company,
x than debts and liabilities to Members; (b) to the payment of d abilities to
(©) to the settir f any s which the Liquidating Agent may deem
sary or desirable for an
Liability Com

i

provided; (d) to the Members in proport

Member has received cash distributions equal to any positive balance in his/her

account, in accordance with the rules and requirements of Treas. Reg. Section 1
d (€) to the Members in proportion to the Members Percentage Inter

dation shall be complete within the time period required by Treas, Reg
ii)(b).

If the Liquidating A
of the Limited Liability Company. the Liquidatir
o the amount by whic
are insufficient to satisfy the debts and liabilities refe
olute judgment of the Liquidating
r proportionate share of eacl




and distribute specific assets to one or more Members in such manner as the Liquidati
Agent shall determine to be fair and equitable, taking into cor ration the tax basis
cach asset.

Upon compliance with the distribution plan, the Members shall cease to be such
ing Members shall excoute, acknowledge and cause to be filed such
ates and other instruments as may be necessary or appropriate to evidence t
dissolution and termination of the Limited Liability Company

18. Representations of Members

Each of the Members represen warrants and

acquiring the interest in the Limited Liability Company for the
ment purposes oaly and ot with a view o the sale or d

. if an individual, is over the age of 21
organization is duly organized, validly and in anding under the laws
state of organization and that it has full power and authority to execute this Agre
and perform its obligation: ander; the exeeution and performance of this ag
by the Member does not conflict with, and will not result in any breach of any

rit, injunction or decree of any emmental authori

the Member, or of any agreement or instrument to which the N
Member shall not dispose of such interest or any part thereof in any manner which would
consitute a vi { the Sec 33, the Rule: ulations of the

Securities and Exchange Commission, or any applicable la e u of any
state or other governmental authorities, as the same may d

5. demands, requests o sns which any of the pa
eq in writing and shall
< been properly if sent by rrumlr.pm ourie cred

r certified mail, return receipt requested, with addressed as follows: (a)
if to the Limited Liability Company, to the Lmnl d 11.\lvmh C ompany in care of the
\Ll[m_u]m \m,.m at his address first above written. or to other ad or
the Limited Liability Company or the Managing
ant to this Article 195 (b) if to the Managing
at his address first above written or to such other

n: by the Managing Member by notice 1o tl

nbers pursuant to this Article 19; and (c) if to a
. 10 the address of said Member first above written o uch other address or
s as may be designated by said Member by netice 1o the Limited Liability

and the other Members pursuant to this Article 19. Each Member i
Limited Liability Company and the other Members inf d of such Member's
current address.

and distribute specific 2 (0 one or more Members in such manner as the Liquidatin
Agent shall determine to be fair and equitabl, taking into consideration the tax
ach

Jpon compliance with the distribution e uch
and the Managing Members shall ex v = be filed such
certificates and other in: or appre

lution and .‘1 Li Company

Each of the rees that
acquiring the intere ited Liability Company for the Member's own acc
for investment purposcs only and not v 10 the sale or distribution thereof; the
Member, if an individual, is over the ; if the Member is an organization, such
organization is duly organized, validly existi od standing
ganization and that it has full power and authority to execu
orm its obligations hercunder the exceution and performance
by the Member does not conflict with, and ult in any breach of any
writ, injunction or decree of any court or g autherity against or which bind
m it or instrument to which the Me y; and th
Member shal not sposc of such interest or any part thercof in any manner which would
constitute a violation of the Se 1933, th alations of the
ulations of any
may be amended.

All notices, demands, requests or other communication

1o this agreement may desire or be required to give hereunder shall b
emed to have been properly give y Federal Express cour

or certified mail, retum receipt reques h postage prepaid, addres
if to the Limited Liabili

in
addresses ted Liability Company or the
Member by noti 9; (b) if to th
Member, to the Ma 2 s dress first a € written or 1o
addre: s - Managing Member by noti
Limited Liability Company and the ‘lunh\h; rsuant to this Article 19
Member, to t s Member first above written o 10 suc
addresses as may be designated by said Member by notice to n..
Company and the other Members pursuant to this Article 19,
the Limited Liability Company and the other Members
urrent address.

and distribute specific assets to one or mor h manner as the Liquidating
Agent shall determine to be fair and Luuv\uhh taking into consideration the ta
ch as

Upon compliance with the distribution plan, the Members shall ccase to be such

and the Managing Members shall execute. ackno 5 se to be filed such

tificates and other instruments may be nec P ¢ lence the
oluti and termin on o nited Liability C ny

Each of the Members repre ants and agrees that the Member
st in the Limited Liability Company for th nby
ses only and not with a view to th or distribution the
Member, if an individual ¢ of 21 if the Member is an organization, such
or nding under the laws of its
state of organization and that it has full power and authority to execute this Agreement
and perform its obligations hereunder; the exccution and performance of this agreement
by the Member does not confliet with, and will not result in any breach of any law, order,
wit, injunction or decree of any court or governmental authority against or which binds
the Member, or of any nent or instrument to which the Member is a party; and the
Member shall not dispose of such interest or any part thereof in any manner which would
stitute a violation of the Securitis the Rules and Regulations of the
Seeurities and Exchange Commission, or any applicable laws, rules or regulations of any
state or other governmental authorities, as the same may be amended.

19. Not

vhich any of the
: hercunder shall be in writing and shall
it by Federal Express courier or by registere
ed as follows: (a)
C c any in care of the
Managing Memb s first above written, or to such address or
dresses as may be designated by the Limited Liability Company o
Member by notice to the Members pursuant o this Aric (b) i to the Managing
Member, to the Managing Member at his address first above written or to such other
dress or addresses as c y the Mar Member by notice o the
Limited Liability Company and the Members pursuant to this Article 19 ar
Member, to the said M ber first abx [ h oth
address be designated by said Me notce to the Limied Lisbily
Company and the other Members pursuant to this Article 19. Each Member shall ke
e Limied Liabilty and the other Men med of such Membe
current address.




20. Amendments

This Agreement may ot be altered, amended, char
modified in any respect or particular unless the same shall be in writin
the affirmative voic or consent of Members holding two thirds of the
Perceniage Inieresis., No amendment may be made to Aticles 6, 8, 13 or 17 hereof
aid Articles apply 10 the financial interests of the Members, except by the
s vote or consent of all of t
Agreement relatir cquires e y specific
all be made Y the number or

21. Miscellaneous

ment and the rights and liabilities of the parties hereunder shall be
1 accordance with the laws of the State of N
intended to be severable. If any pro
alidity or unenforceability
t, whi all remain in full force and effect

ment are for convenience only and are »
All pronouns shall be deemed to be
lar or |mm| as the identity of the person, persons
entities may require to a person or persons shall include partnersh
corporations, limited liability companics
other types of entities. References to th
Revenue Code as amended and any succe:

This Agreement and any amendments hereto may be executed in counterparts all
of which taken together shall constitute one agreement.

reto with respect
hm

and, except 10 the extent that a provision

ine vrrnm\wn al ¢ tax Tules ot express

the New L y Company Act, this

om, the pro
¥ prov A ent is prohibite
the New York Limited Liability Company Act,
provision sha fe the smallest degree possible in ord
make thi New York Limited Liability Company Act
act is subsequently amended or interpref
preement that was formerly invalid valid, such

This Ag y no ended, changed, suppleme ived or
ar unless the same shall be in writing and
mbers holding two thirds of th
dment may be made to Anticles 6, 8

aid Artiees apply o the financial interests of the Members, except by

onsent of all of the Mem o amendment of any
s of the Members on any s
1 of at least the num

This Agreement and the rights and liabilities of the parties hereunder
governed and determined in accordance with the laws of the State of New York

on of th ni o b verabl If any provision of this
ercament shall be invalid or wnenforcesble, such invalidity or unenforceability shall not
affect the other provisions of this A nt, « hall remain in full force and effect

The captions in this Agreement are for convenience only and arc not to be
d this Agreement.  All pronouns shall be deemed 10 be the
sculine, feminine, neuter, singular or plural as
require. Reference

is Agreeme any amendments hereto may be executed in counterparts all
of which taken together shall constitule one agreement

reement sets forth the entire agreement of the parties hereto with respect
Tt is the intention of the Members that this A
greement of the parties and, exce; t
ment provide federal income tax rule:
prohibited or ineffective under Yo mited Liability Company
Agreement shall govern even when in < " erent from, the provi:
any applicable law or rule. To the extent any pr s Agreement is prohibited or
otherwise incflective under the ork Limited Liability Company Act, such
i all s > be ineff the smallest degree possible in order to
make this Agreement effective und ew York Limited Liability Company Act. If
the New York Limited Liability Company act is subsequently amended or interpreted in
such a way to make any provision of this Agreement that was formerly invalid valid.

mendments

altered, amended, changed. supple
or particular unless the same shall be in writir
the affirmative vote o consent of Members
ntage Interests. No amendment m
pply to the financial interests of the Members,
Il of the Members. No amendment of any provision of
to the voting requirements of the Members
subject shall be made without ¢ Vot
percentage of Memt quired to vote on such subj

Miscellancous

nd the rights and liabilities of th a hereunder shall be
mined in accordance with the laws of the State of New York. Eves
cement is intended to be severable. If any on of this
all be invalid or unenforceable, such invalidity or unenforce: mvh\‘ shall not
affect the other provisions of this nent, which shall remain i

are for convenience onl:
considered in < this t. All pronouns shall be deemed to be the
asculine, feminine, neuter, lural as the identity of the person, persons or
ntities may require. References 1o  person or persons shall include
corporations, limited liability companies, ur iations, trust, estat
other types of entities. References to the “ode shall mean the Internal
Revenue Code as amended and any successor or superseding federal revenue statute.

This Agreement and any amendments hereto may be exceuted in counterparts all
of which taken together !

This Agreement sets forth the entire agreement of the part
ubject matter hereof. It is the intention of the Members th
greement of the parties and, except to the ex
ration of federal income tax rul

e New York Limited Li Company Act, this
Agreement shall govern even when inconsistent with, or e provisions of
applicable law or rule. To the extent any provision of this Agreement is prohibited or
otherwisc incffective under  the York Limited Liability Company Act, such
provision shall be considered to be ineffec s possible in order to
make this Agreement effective under the New York Limited Liability Company Act. If
the New York Limited Liability Company act is subsequently amended or interpreted in

such a way to make any provision of this Agreement that was formerly invalid valid, s




provision shall be considered to be valid from the cffective date of such interpretation or
amendment. - -
!
Subject to the limitations on transferability contained herein, this Agreement shall
be binding upon and inure to the benefit of the parties hereto and to their respective heirs,
executors, administrators, successors and assigns, .

:%xovisien of this Agreement is intended to be for the benefit of or enforceable
by any thifd party. :

WITNESS WHEREOF, the ies hereto have executed this Agreement on
this _&;ﬁ day of _: /\ipyem m

, 2008.
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Radio Free Red Hook, LLC

b .K?}f.

Assignment and Acceptance of Interest in Limited Liability Company

St. John Frizell hereby assigns part of his interest in Radio Free Red Hook LLC, equal to
10% of the total outstanding interests, to Rafael Bueno of Brooklyn, New York, subject to the
terms of the Operating Agreement, a copy of which is attached hereto, and receipt of which is
acknowledged by the assignee.

Assignor:

Assi

fael ueno_T_




