 Received by NSD/FARA Registration Unit 11/08/2012  3:32:30 PM_ : |
Heigy
ARTICLES OF ORGANIZATION
OF
MCMARK, LLC
" The undersigned organizer sets forth the following as the Articles of Organization of
- McMark, LLC (the "Company™), pursuant to Title 13 1, Chapter 12 of the Code of Virginia, as
- amended (the "Code")
L. NAME. The name of the Company is McMark LLC |
2. REGISTERED AGENT AND ADDRESS, | The address of the imitial
Reglstered Office of the Company 7130 Glen Forest Drive, Suite 120, Richmond, Virginia
. 23226, in Henrico County, Virginia. The initial Reglstered Agent of the Company is Johnson
- Kanady III, who is an individual who is a resident of the Commonwealth of Virginia, 2 member -
of the Virginia State Bar, and whose- busmess address is the same as the address of the initial

: Reglstered Office;

3. PRINCIPAL OFFICE. The post office address of the principal office of the
Company 15330 Chesapeake Dnve, Great Falls, Vlrglma 22066 in Fairfax County, Vlrgmxa

4; a MANAGER The Company shall be managed by a Manager |

R Wltness the followmg 31gnature the 12th day of Jul  2006. /

J"ﬁn on Kanady 111, Orgamzer
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OPERATING STATEMENT
'MCMARK, LLC

This Operatmg Statement (the Statement) of McMark, LLC, a Vrrglma limited Liability
company (the Company) is made as of the 14" day of July 2006, by the Member, as heremaﬁer

~ defined.

ARTICLE 1
. DEFINITIONS
4
The following words shall have the meanings set forth below:

101 Act The Virginia Limited Liability Company Act, sections 13.1-1000 through
13.1-1073, as set forth in the Virginia Code, as may be amended or superseded from time to time.

1.02 Affiliate.  As used in this Agreement, "Affiliate” of a specified Person means (i)
any Person directly or indirectly controlling, controlled by or under common control with the
Person specified, (ii) any Person owning or controlling ten percent (10%) or more. of the
outstanding voting securities or beneficial interests of the Person specified, (iii) any officer,
director, partner, trustee of the Person specified, or (iv) if the Person specified is an officer, .
director, general partner or trustee, any corporation, partnership or trust for which that Person

- acts in that capacity. The term “control” (including the term “controlled by” and “under common

control with”) means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person whether through the ownership of voting
securities, by contract or otherwise.

1. 03 Business.. The ownershrp, management, and operation of the Company, and all
business activities related or incidental thereto. ‘

1 04 Camtal Account. As of any date, the Capltal Account mamtamed for the Member

1.05 Caprtal Contnbutxo The amount of money or the falr market value of property'- |
contributed to the Company by the Member on the date of contribution.

'1.06 Code The Internal Revenue Code of 1986, as may be amended or superseded:

" from time to time.

1.07 Company. McMark, LLC, a Virginia limited liability company.

1.08 Interest. The ownership interest of the Member in the Company at any particular
time, including the right of the Member to any and all benefits to which the Member is entxtled
and obligations to which the Member is subject under this Statement.

1.09 Member. The person who has signed this Statement in the capacrty of a Member
of the Company and any person admitted as a new Member under thrs Statement

[
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. 1.10 Person "Any human being or firm, organization, partnership, association,

- corporation, legal representative, trustee, trustee in bankruptcy, or receiver.

111 ropegg The assets, including all personal and real property, owned by the
Company for use in the business. The Propertles owned by the Company are identified on Exhibit
A, attached hereto.

ARTICLE LI
FORMATION AND TERM

2.01 Formation. The Member acknowledges the formation of the Company under the
Act. The Virginia State Corporation Commission (SCC) issued the Certificate of Organization onv
the 14™ day of July 2006. ‘

202 Termm The term of the Company shall be perpetual unless temnnated in
accordance with this Statement.

2.03 Business of the Company. The business of the Company is to engage in any lawful

» 2.04 Tax Treatment. The Member intends that the Company be disregarded as an entity
separate from the M?mber and this Statement shall be interpreted accordingly.

ARTICLE 11 |
NAME, PRINCIPAL OFFICE. AND REGISTERED AGENT

3.01 Name. The name of the Company is McMark, LLC. The business of the Company
may be conducted under such trade or ﬁctmous names as the Member may determine.

3.02 Principal Oﬁice. The principal office of the Company, at which the records
required to be maintained by the Act are to be kept, shall be 330 Chesapeake Drive, Great Falls,

 Virginia 22066, or such other place as the Members may determine.

3.03 Registered Agent. The Company's agent for service of process shall be Johnson '
Kanady III, who is a member of the Virginia State Bar and whose office address is 7130 Glen
Forest Drive, Suite 120 Rlchmond, Virginia 23226 or any other qualified person as the Member
may demgnate ’

ARTICLE IV
THE MEMBER AND CAPITAL

401 The Member and Initial Capital Contribution. The Member has contributed One_
Hundred and 00/100 Dollars ($100.00) to the capital of the Company. The Managers will

. determine the capital contribution for any. person who acquires an interest in the Company after

the date of execution of this Statement and is admitted as 8 Member pursuant to paragraph 7.01.
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4 02 Additional Capital Contribution. The Member shall not be. reqmred to ‘make any :

| capltal contnbutlon in addition to its initial capital contribution. The Member may make’ addmonal
capital contributions to the Comp'my as it shall determine from time to time.

- 4.03 Interest and Return of Capital Contribution. The Member shall not receive any
interest on its capital contribution. Except as otherwise expressly provided herein, the Member
 shall not be allowed to withdraw or have refunded its capital contribution.

4.04 Loans by Member. The Member shall not be required to make any loan to the
Company. The Member may loan to the Company any sum that the Member determines to be
appropriate for the conduct of the business. Unless agreed between the Company and the
Member, any such loan shall bear interest at a fluctuating rate equal to -0- percentage points

above the prime rate. Any loan under this paragraph shall be 1epa1d in full before any distributions

are made under Article V.

- 4-05 No Thlrd—Partv Beneficiartes. The provisions of this Statement reiating to the
financial obligations of the Member are not intended to be for the benefit of any creditor or other
person to whom any debts, liabilities, or obligations are owed by the Company. No creditor or

other person shall obtain any right or make any claim under this Statement with respect to any

debt, liability, or obligation against the Company.

Member.

ARTICLE V
DISTRIBUTIONS

After payment of, or-provision for, such expenditures as the Managers deem advisable,
cash from operations and sales of assets of the Company shall be dlstnbuted to the Member at
such times as the Managers may determine. S

~  ARTICLE VI
MANAGEMENT BY MANAGERS

6.01 Managgrs Except as expresely prowded otherw1se in the Act, the Amcles or this
Statement, the powers of the Company shall be exercised by or under the authority of, and the
‘business and affairs of the Company shall be managed by, one or more Managers The powers so
exercised shall mclude but not be limited to the follomng

(a) - Entering into, making and performing contracts, agreements and other -

undertakings binding the Company that may be necessary, appropriate or adv1sable in furtherance
of the purposes of the Lompany _

(b) Opening and mamtammg bank accounts investment accounts and other
arrangements, drawing checks and other orders for the payment of money, and designating

ifidividuals with authority to sign or g(ve instructions with respect to. those accounts and a

4.06 Capnal Accounts. The Company shall maintain a Capital Account for each
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arrangements. Company funds shall not be commmgled with funds from other sources and shall
be used solely for the business of the Company. . S

(c)  Collecting funds due to the Company.

(d  Acquiring, utilizing for the Company's purposes, maintaining and disposing
of any assets of the Company. _

()  To the extent that funds of the Company are available therefore, paymg
debts and obligations of the Company

. ® Borrowmg money or otherwise committing the credit of the Company for
Company activities, and voluntarily prepaying or extendmg any such borrowings.

(&) Employing from time to time persons, firms or corporauons for the

" operation and" management of various aspects of the Company's business, including, without

limitation, managing agents, contractors, subcontractors, architects, engineers, laborers, suppliers, .
accountants and attorneys on such terms and for such compensation as the Manager shall
determine, notwithstanding the fact that the Manager or any Member may have a ﬁnanclal interest
in such firms or corporanons ' v

' (h) Makmg electlons available to the Company under the Code

)] Obtammg general liability, property and other msurance for the Company,
as the Manager deem proper.

: : G Taking such actions as may be directed by the Member in furtherance of
their approval of any matter set forth herein that reqmres such approval.

(k) Doing and perforxmng all such thmgs and executing, acknowledgmg and
delivering any and all such instruments as may be in furtherance of the Company s purposes and
necessary and appropriate to the conduct of its business. ' :

6.02 Appointment of Initial Manager. Tidal W. McCoy shall be the initial Manager of
the Company. : ' . ,

6.03  Action by Two or More Managers. In the event there are at any time two or more

- Managers, unless otherwise expressly provided by the Act, the Articles, or the terms of this

Operating Agreement, the vote, approval or consent of a majority of the Managers, determined on
a per capita basis, shall be necessary and sufficient for the Managers to take any action on behalf

* of the Company that the Managers are authorized to take pursuant to the Act, the Articles or this

Operating Agreement

6.04  Execution of Documents and Other Actions. The Manager may execute any -
documents or take any other actions deemed necessary or desirable in furtherance of any action
authorized on behalf of the Company as provided herejn. v
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.6. 05 Single Manager. If at any time there is only one Person serving as a Manager

such Manager shall be entitled to exercise all powers of the Managers set forth in this Section, and
all references in this Section and otherwise in this Operatmor Agreement to "Managers" shall be
deemed to refer to such single Manager

6.06 Mana anager's Expenses and Fees. A Manager shall be entltled but not reqmred to
receive a reasonable salary for services rendered on behalf of the Company or in his capacity as a
Manager. The amount of such salary shall be determined by the Managers and consented to by
the Members, which consent shall not be unreasonably withheld. The Company shall reimburse
any Manager for reasonable out-of-pocket expenses that were or are incurred by the Manager on
behalf of the Company with respect to the start-up or operation of the Company, the on-going

.conduct .of the Company's busmebs or the dissolution and wmdmg up of the Company and iis
. business. : :

6.07 Competition. During the existence of the Company, the Manager shall devote

such time to the business of the Company as may reasonably be required to conduct its business in -
an efficient and profitable manner. The Manager, for his own account and for the account of
- others, may engage in business ventures, including the acquisition of real estate properties or
interests therein and the development, operation, management and/or syndication of real estate

properties or interests therein, which may compete with the business of the Company. Each
Member hereby expressly consents to the continued and future ownership and operation by the
other Members or the Manager of such properties and waives any claim for damages or

~otherwise, or rights to participate therem or with respect to the operation and profits or losses

thereof.

6.08 Third-Party Reliance. Third partieS dealing with the Company shall be entitled to
rely conclusively ipon the power and authority of the Managers as set forth herem, subject only

to the express limitations set forth in this Agreement or by law

~ 6.09 Duties of Manager. The Manager will devote such time, effort and skill in the
~management of the Company's business affairs, as he deems necessary and proper for the
Company's welfare and success. The Member expressly recognizes that the Manager has

substantial other business activities and agrees that the Manager shall not be bound to devote all
of his time to the affairs of the Company and that the Manager or his Affiliates may engage for
their own account and for the account of others in other businesses or activities, including
businesses or activities wherein the Manager's interests may conflict w1th the interests of the
Company.

6.11 Transactions with Manager and "Affiliates. Subject to obtaining any consent
required under the terms of this Agreement, the Managers may appoint, employ, contract, or

otherwise deal with any Person, including a Manager and Affiliates of a Manager individuals with

whom a Manager is related, and with Persons that have a financial interest in a Manager or in
which a Manager has a financial interest, for transacting the Company's business; provided,

however, these or other payments under the terms of contracts with these related parties shall not .

Be in excess of prevailing competitive rates for the transactions.
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6 12. Indemnification. The Company shall indemnify the members of the Manager, the
agents, officers and employees of any Manager or any Manager’s affiliates, if such affiliate is
performing duties at the request of the Managers, to the full extent permitted by the Act. The
Manager may take such action as is necessary to carry out these indemnification provisions and

. may adopt approve and amend from time to time such resolutions or contracts implementing such -

prowsmns or such further indemnification arrangements as may be permitted by law.

6. 13 Liability of Manggers So long as the Manager acts in good faith with respect to
the conduct of the business and affairs of the Company, neither the Manager nor any officer,
agent or employee of any Manager shall be liable or accountable to the Company or to any of the
Members, in damages or otherwise, for any error of judgment, for any mistake of fact or of law,
or for any other act or thing that it may do or refrain from doing in connection with the business
and affairs of the Company, except for willful misconduct or gross negligence or breach of
fiduciary duty, and further except for breaches of contractual obhgauons or agreements between
the Managers or any Manager and the Company.

ARTICLE VII :
TRANSFER OF INTEREST

7.01 Assignment. In the event that the Member transfers all or part of its interest in the
Company, persons acquiring an interest in the Company by a551gmnent or othervwse will not
become Members until: : :

a. . their admission as Members is approved by the Managers; :

~b. they execute an Operating Agreement of the Company as it then exists; and
c. they make any requu'ed capital contribution.

ARTICLE VIII
DISSOLUTION AND TERNI[NATION

8.01 Events of Dissolution. The Company shall be dissolved upon the ﬁrst to occur of
the following: a. the Member delivers to the Company: :

a. a written statement of its intention to dissolve the Company;
b.  the entry of a decree of judicial dissolution of the Company as provided in the Act;
or .
- c. automatic cancellation of the Company’s Certificate pursuant to the Act.

. 8.02 Liquidation. Upon the dissolution of the Company, it shall wind up its affairs and
distribute its assets in accordance with the Act by either or by a combination of both of the
following methods as the Member shall determine:

a. - Selling the Company's assets and, after the payment of Company habllmes
distributing the Net Proceeds from the Sale to the Member; and/or - :

- b. Distributing .the Company's assets to the Member, subject to the Member's
liabilities, in sahsfacuon of the Member's interest.

Received by NSD/FARA Registration Unit 11/08/2012 3:32:30 PM




' Received by NSD/FARA Registration Unit 11/08/2012 3:32:30 PM

8.03_ Orderly Liguidation. A reasonable time, as determined by the Member but not to
exceed three (3) months, shall be allowed for the orderly liquidation of the assets of the Company -
and the dlscharge of liabilities to the crechtors so as to minimize any dissolution losses.

8.04 D1stnbutlons Upon liquidation, the Company assets shall be dlstnbuted in the
following order and in accordance with the following priorities:

a. First, to the payment of the debts and liabilities of the Company and the expenses
of hquxdatmn including a sales commission to the selling agent, if any; then
b. Second, to the setting up of any reserves that the Member deems reasonably

necessary for any contingent or unforeseen liabilities or obligations of the Company. At the
expiration of such period as the Member shall deem advisable, but in no event to exceed three (3)
months, the Company shall distribute the balance thereof in the manner provided in the followmg
subparagraph; then

C. Third, to the Member.

- ARTICLE IX
RECORDS AND BANKING

_ 901 Records. The Company shall keep full and accurate books of account and records_
at the principal office.

9.02 'Banking. The funds of the Company shall be kept in one or more separate bank

-. ..accounts in the name of the Company in such banks or other federally insured depositories as may
. ... be designated by the Member. The funds of the Company may be invested in the name of the

..Company in such manner and upon such terms and conditions as may be designated by the
. Member. All Wlthdi awals from any such bank accounts or investments established by the Member v
~shall be made on such signature or signatures as may be authorized by the Member. Any account
opened for the Company shall not be commmgled with other funds of the Member or of interested
persons

ARTICIE X -
GENERAL PROVISIONS

10.01 Governing Law. This Statement and the rights and liabilities of the parties shall be
governed exclusively by the Statement's terms and by the laws of the Commonwealth of Virginia
without reference to its choice of law pr ov1s1ons and spec1ﬁcally the Act. '

10.02 Constmction Whenever the context may require any pronouns used herein shall -~
iinclude the corresponding masculine, feminine, or neutral forms ‘and the smgular form of nouns
and pronouns shall mclude the plural and vice versa.

10.03 Survival of Representations. All representations and warranties herein shall

survive until the termination of the Company, except to the extent that a reprcsentatxon or
warranty expressly provides otherw;se :

-
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1004 Severa rability. Every provision of this Statement is intended to be severable. If any :
term or provision herem is illegal or invalid for any reason,. such illegality or invalidity shall not
affect the validity of the remainder of the terms or prowsxons n thls Statement.

10.05 Successors. Each and all of the covenants, terms, prov1s1ons, and agreements .
herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the
extent permitted by th1s Statement, thelr respective heirs, legal representatwes successors and

assigns. ‘
10.06 Addresses. The Member shall keep the Company informed of its cui‘rent address. -

10.07 Notices. Except as otherwise provided in this Statement, any notice permitted or
required hereunder shall be in writing and shall be deemed given when hand-delivered or sent by
registered or certified mail to the intended reclplent at the recipient's last known address. Notice
sent to the Member's address as maintained in the Company's records shall be effective with

‘respect to the Member.

IN WITNESS WHEREOF, the Member and Company have executed this Agreexhent.

oy (L ]’(/C%/

Its Manager
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- StATE CorPORATION COMMISSION

-Q{icﬁmom_f, ju[y 14, 2006
This is to certify that tﬁéceﬂzﬁcate of organizétion of
© McMark, e
was this day z'ssdeef aﬁcf admitted | t_o_recorc[ 'in t/i.is.oﬁ%'z‘:e ‘amf iﬁat
the said limited liability company is authorized to transact its

business subject to all Virginia laws applicable to the company
and its business. Effective date: July 14, 2006

State Corporation Commission
Attest: -

U Clerk of the Commif;ion

T CIS0375
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