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Initial File #: L00004722797

GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS
~ CORPORATIONS DIVISION

CERTIFICATE

THIS IS TO CERTIFY that all applicable provisions of the District of Columbia Business
Organizations Code have been complied with and accordingly, this CERTIFICATE OF
ORGANIZATION is hereby issued to:

CHP Representation to the United States LLC
Effective Date: 3/31/2013

IN WITNESS WHEREOF I have hereunto set my hand and caused the seal of this office to be
affixed as 0f 4/8/2013 9:12 AM '

Business and Professional Licensing Administration

Foe €l

PATRICIA E. GRAYS
Superintendent of Corporations
Corporations Division

Vincent C. Gray
Mayor

Tracking #: k6X161n2
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| Eighth: Organizers executing this form:

District of Columbia Government
Corporations Division

One or more persons acting as the organizers under the provisions of the Title 29 of D.C. Code (Business

Organizations Act) adopt the following Articles of Organization:

First: Company name:

CHP Representation to the United States LLC

Second: The street address of the initial principal office:
5112 Mac Arthur Blvd. '

Apt 211 '

Washington, District of Columbia 20016 .

Third: Registered agent’s name and address in the District of Columbia:
Fazli Yurter Ozcan

5112 Mac Arthur Blvd.

Apt 211

Washington, District of Columbia 20016

Fourth: The company will have one or more series that is treated as a separate entity which limits the debts,
obligations, and other liabilities to the assets of a particular series as provided in the operating agreement as

authorized by § 29-802.06: No :
Answer 4A & 4B if answered “Yes”

Fourth A: The limited liability company has at least one member: Yes

Fourth B: The date on which a person or persons became the company's initial member or members: 3/31/2013

Fifth: Effective Date: 3/31/2013

Sixth: Miscellaneous Provisions:

Seventh: Organizers Name & Address:

5112 Mac Arthur Blvd. , Apt 211, Washington, District of
Columbia 20016

azli Yurter On

Fazli Yurter Ozcan

If you sign this form you agree that anyone who makes a false statement can be punished by criminal

penalties of a fine up to $1000, imprisonment up to 180 days, or both, under DCOC § 22-2405;

Amount Paid: $270.00
Date: 4/8/2013 9:12 AM
E-Signed
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
CHP REPRESENTATION TO THE UNITED STATES LLC

| March31,203

| Received by NSD/FARA Registration Unit 05/06/2013 10:06:49 PM

Received by NSD/FARA Registration Unit  05/06/2013_10:06:49 PM




Received by NSD/FARA Registration Unit  05/06/2013 10:06:49 PM

LIMITED LL ABILITY COMPANY AGREEMENT
' OorF =
- CHP REPRESENTATION TO THE UI\ ITED:STATES LLC

.a Washmgton DC hmlted liability company

Thls Limited Llabxhty Company Operatmg, Agreement {(the Agreemen Y is
made and entered inito-as of March 31, 2013 by -and among the Persons listed inthe
attachied Exhibit A;and such other Persons as may hereaﬁer be admxtted as Unit Holders

- ofthe Company L .

WHEREAS CHP Representatmn to the United States LLC (the * Company 7)-was
formed as a limited: hablhty companv pursuant to the Unn‘orm lelted Llabxhty
Company Act oft 2010 as amel

March 31 2013 (the Artxcles of Orgamzatlon”) and

WHEREAS the (,ompany wm f lea Form 8832 (anty Classification Electlon)
axed.

and other legal andbadequa ;conSIderatlon the recelpt and sutﬁmencv of Wthh are
hereby acknowledged the pames hereto agree as follows:

~ ARTICLE 1
. DEFINITIONS

1.1 . Definitions. In this-Agreement, unless otherwise specifically stated, the
capitalized terms used herem have the respective meanings specified or referred to: (i) on
Schedule A, attached hereto and mcorporated herein by reference, or (n) in the text of
this Agreement. : : :

ARTICLE 2
 ORGANIZATION

2.1"  Formation. Each Member hereby acknowledges the formation of the
Company as a limited liability company pursuant to the Articles of Organization and
agrees to its status.as a Member of the Company. (“Member” shall have the meaning
ascribed to “member” in the Act.) :

2.2 Name. The name of the Company is CHP Representation to the United
States LLC. The business of the Company shall be conducted under the name “CHP
Representation to the Umted States LLC ™ or such other name or names as the Manager
shall determine. :
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~ the Company
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_ 23 Prmcmal Office. The principal office and place of business of the
Company shall be at 5112 Macarthur Blvd, Suite 211, Washington, DC, 20016, or such

~ other place as the. Manager shall- determine. The Company may maintain such other
office or offices for the transaction of business at such other locatlons as the Manager
may deem advrsable

.24 &gg___;;_gent and: Reglstered Office. The 1mt1al regrstered agent of
in ' Washi n, DC is Fazli Yurter Ozcan and may be: changed to ‘such
: :.:other gent as th M a ger"'desxgnates from t1me to nme 1n the ‘manner provrded under

. :des1gnate from ume to trme m the manner provrded under the- Aet

o 25 u_rpos The Company is organized to.engage in any lawful busmess
aetmty ‘ _r_transactron that may be engaged inby a hrmted habrhty company orgamzed _

'Manager from tlme to trme

2.6 Term ‘The term of the Company. commenced upon filing of the -

- Company’s Articles of Orgamzatron with the District of Columbia Department of

- Consumerand Regulatory Affairs and shall continue until dissolution of the Company as
> prowded herem or pursuant to the Act.

2.7 Powers In furtherance of the foregoing purposes, subject to the
.provrsrons of this Agreement the Company shall have the power to take any action or
incur any obli gation in connection with, or to facilitate and support the purposes of, the
Company, so-long as said actions and obligations may be lawfully engaged in or
performed by a lrmrted hablhty company under the Act. :

2.8 Limitation on Liability. In accordance with the Act, the debts, obligations
- and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, and none of the Members or
Manager shall be obligated personally for any such debt, obligation or liability of the
Company solely by reason of being a Member or Manager or otherwise partrcrpanng in
the management of the Company.

2.9  Transactions with Affiliates. The Company.and its direct and indirect
subsidiaries may, when acting for its own account or the account of any other person or
entity, effect transactions with or obtain services from any Member, Manager or officer
or any subsidiary or Affiliate of the Company, any Member, any Manager or any officer
(together, “Affiliated Parties™), on such terms as may be agreed by the Manager. The
interest of any Affiliated Party in any such transaction shall not give rise to any
requirement for any special approval on the part of the Members, the Manager or any
other Person; provided that any contract or subcontract between an Affiliated Party and
the Company shall be fair to the Company as of the time it is authorized and entered into
and shall be on substantially the same terms for the benefit of the Company as would
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have been obtained had such contract been negotiated by the Company wrth a thrrd party-
m an arm’s: length transactron

. 2 10.- Inde@ndent Activities. The Members and Manager and their respectlve
Affiliates. (whether ofﬁcers OF: otherwrse) shall.be requrred todevote only such time to the
affairs of the Company 1ay be reasonably necessary to manage and operate the .

: Company and.shall be fre to.engage in other activities: whether ornot: mvolvmg similar

- services as the Com , without- any ‘oblig gatron to offer any mterest m such activities to
the Company or. any other Member ' R

ARTICLE 3.

3: 1 Members The name and present malhng address de51 gnated electromc
-marl address -and’ facsrrmle number of each Member.a esset forth.on Schedule B attached
o vhereto and'ma; .:be changed from time to. trme by-written notice of the relevant Member
| to'the’ Company as’set forth in:Section 11 2.

32 Membershm Unlts The. ownershrp of the Company shall be represented
: by membershlp interests divided into units (together, the “Umts”) -which may. be issued
‘to each Member. - Each Member s:Capital Contribution-and the Units:of the Company
issued to such Member as-of the date hereof are. hsted on Schedule B attached hereto

v 32.1 Conditions to Issuance of Umts The Company shall not-issue

“Units to a Person other than a Member unless and until (i):such ] Person has executed a
“Joinder Agreement™ or the Manager is otherwise reasonably satrsﬁed that such Person
has signed appropriate documents evidencing the Person’s agre' ment to be bound by this
Agreement; (ii) such Person has furnished the Company with such mformatron as the
Manager has reasonably requested, 1including with regard to the Person’s identity,
taxpayer identification number and other information necessary to'comply with any
applicable tax or other laws; and (iii) the Manager is reasonably satisfied that the issuance
will not cause the Company to (x) terminate for income tax purposes or (y) become a

“publicly traded partnership” under the Code or Treasury Regulations or violate any

applicable Securities Acts or other laws. ,

3.2.2  Admission Upon Issuance of Units. Upon fulfillment of all
requirements of the Company and this Agreement for such issuance, a non-Member to
whom Units have been issued shall be admitted as a Member for purposes of this
Agreement.

3.3 Member Meetings.

3.3.1 Place and Time of Meetings. Meetings of the Members shall be
held at such places within or without the District of Columbia and at such times as the
Manager determines. The failure to hold an annual meeting of the Members shall not by
itself affect the validity of any action taken by the Company.
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3.3.2 Notice of Mectings and Waiver. A notice of all meetings, stating
the place, day, and hour of the mee’ung, and in the case of a special meeting, the purpose
or purposes for which the meeting is called, shall be delivered to.each Member not fewer
than five (5) nor more than.sixty (60)- days before the meetmg Notrﬁcatron of a meeting
may be warved in wrltmg

3 3 3 Conference Telephone Meetmg Meetm f the Members may
be: held by means. of conference telephoneor'srmllar communications equipment so long
as all persons parncrpatmg inthe meeting can hear one another Pamerpatlon ina
meeting by means of eonference telephone shall constltute presence 1n person at-such
meeting. : L -

3.4_ : Member Votmg

. 3. 4 1 Member Marorltv On any matt' r requiring a vote of the
-Members all classes of Units shall be voted tog eth > whole, wrth each Member
having one vote per Unit held. Any.ac
of a Member or Members holdmg a majo

; Umts (the “Member Majority™).

3.4:2 - Action by Wntten Consent Any actron that may be taken ata
meeting-of the Members may be taken without a meeting if a consent in writing, setting
forth the action to be taken, is signed, dated: pproved by all the Members necessary
to take such action at a meeting of the’ Each such:consent shall have the same
force and effect as a vote of a Member Maj onty at-a meeting of the Members duly called
and held pursuant to this Article 3. A. .consent by: electronic mail' message from the e-mail
account set forth on Schedule B or otherwis desrgnated for such consents in writing by
any Member shall suffice for purposes. of this'Section.3.5.2 if such consent (i) clearly
states the action to be taken, (ii). 1ncludes the date of such consent and (iii) includes the
conformed signature of the applicable Member Each Member consent adopted pursuant
to this Agreement shall be filed with the minutes.of the' Company and, if not unanimous,
forwarded to any Member that did not'execute it or consent thereto by electronic mail
message pursuant to the terms of this Agreement

343 Quorum and Proxies. The presence of Members representmg a
Member Majority shall constitute a quorum for any meeting of the Members. Members
may vote at any Member meeting either in person-or by proxy executed in writing. No
proxy shall be valid after eleven (1 l) ‘months from the date of its execution, unless
otherwise provided in the proxy. . :

35 Member Authority. No Member acting individually in the capacity of a
Member (other than a Member authorized by the Manager) shall be the agent of the
Company or shall have authority to bind the Company, contract a debt or incur a liability
by or on behalf of the Company. Any Member, acting in the capacity of a Member, who
binds or obligates the Company for any debt or liability or causes the Company to act,
except in accordance with this Agreement, shall be solely liable to the Company for any
such debt, liability or act. :

mbers shall require the affirmative vote
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ARTICLE 4
- MANAGEMENT- -

4.1 Man nager. Management The Company- shall be managed by a manager or
committee: of managers (the “Mana e ”) which: shall 1mt1a11y be Fazli Yurter Ozcan.

4, 1 1- Appgmtment ‘The Man: ger shall be appomted as necessary bya
.Member Majonty, provided that the rnmal ager named. above shall be:deemed
appointed as of the date: hereof o

_ 412 .Term and Number Any Manager shall serve until such Manager s
successor has been’ de31gr1ated or-until the earlier death, remgna‘non or removal or such
Manager. The Manager may mc ase: the number of Managers of the Company at any
time. S ' : .

. 4. 1 3 Removal Any Manager may be removed bya maj onty vote of the
other Managers (rf any) or a Member Maj onty

4 1.4, Resrgna’non Any Manager may resign at any time by glvmg
notice thereof in wntr ig: - Such resignation shall take effect at the time specified therein,
and, if no time is specrﬁe‘ atthe time of its recerpt by the Members The acceptance of -
a resignation shall not_ be necessary to make 1t effectlve :

4.1. 5 Compe atron The Manager may receive compensation for

service as a Manager T L

4, 'uthontv;of the Manag_r The business and affairs of the
Company shall £ ed exclusrvely by the Manager and by such officers of the
Company, if any, as mayébe appointed.from time to time by the Manager pursuant to
Section 4.2 of this Agreement Exceptas set forth herein or required by the Act, the
Manager shall have full and complete authorlty, power and discretion to direct, manage
and control the business, affarrs and properties of the Company without the action or
consent of the Members.  Without limiting the generality of this Section 4.1.6, all
decisions relating to the management and control of the conduct of the busrness of the
Company and its affairs shall be made by the Manager, subject to the requirements of this
Agreement, mcludmg, but not limited to, decisions relating to any of the following: (i)
distributions to the Members; (i) the opening of bank accounts, the making of loans to
any third party, the incurrence or refinancing of indebtedness of the Company and the
encumbering of Company property; (iii) the selection of attorneys, accountants,
appraisers and agents; (iv) the sale of substantially all the assets of the Company; (v) the
sale of the Company (including without limitation by a sale of stock or merger); (vi) the
settlement of any dispute or legal action on behalf of the Company, and (vii) the entry
into or performance of, ‘'on behalf of the Company, all other contracts, agreements and
other undertakings and the taking of any other action as may be necessary or advisable in
the judgment of the Manager or incident to carrying out the purpose of the Company.
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4.1.7 Reliance on the Manager. Persons dealing with the Company are
entitled to rely conclusively upon the power and authority of the Manager as set forth
herein. A resolution, written consent or other action of the Manager shall be conclusive
evidence of the act of the' Manager (and any necessary approval of the Members) as set
forth therem

: _..4-,1* 8 Actlons of the Manage The Company - shall in all ‘cases act .
through the vote or auth" rization of the: Manager Any action: approved by the Manger .
(and Members if require \ct) may be effected by any smgle ofﬁcer of the
Company w1thout the need for add1t10nal srgnatures :

4 2 Ofﬁcers The Manager "hall have the power to designate such officers
with such tltles ‘duties: and authority-as the Manager deems appropriate (subject to the
terms:of this Agreement and the Act): Fazli Yurter Ozcan shall be appomted Presadent
~and the only ofﬁcer of the Company as of the: date hereof '

4 2:1 ’ferm Each ofﬁcer shall serve at the will of the Manager: for a
term‘of one year and until _such officer’s successor has been designated or until the earlier
death, resrgnatxon or G oval of such ofﬂcer

42 i Rernoval ‘The Manager may remove any officer or agent
designated or appo_lnted by the'Manager whenever the Manager determines the best
interests of: the C mpany wﬂl bev erved thereby.

o 4 2. 3 Resrggatlon Any officer may resign at any tune by giving notice
thereof in writing. --»Such resignation shall take effect at the time specified therein, and, if
no time is specified, at the time of its receipt by the Company. The acceptance ofa
resignation shall not be necessary to make it effectwe

424 Compensation. The salaries and compensation, if any, of all -
officers and agents of the Company shall be fixed from time to time as may be
deterrmned by the Manager; and no such compensation shall be deemed related to any
officer’s service as a Manager.

4.2.5 Officer Authority. Where properly authorized by approval of the
Manager, officers may have the full power to execute and deliver, for and on behalf of
the Company, any and all docurnents and instruments which may be necessary or
desirable to carry on the business of the Company including, without limitation, any
deeds, contracts, leases, mortgages, deeds of trust, promissory notes, security agreements,
and financing statements pertaining to the Company’s assets or obligations. Actions
pursuant to a contract or budget approved by the Manager will not require additional
approval.

43  Meetings of the Manager. Meetings of the Manager shall be held at such
places within or without the State of Delaware and at such times as the Manager
determines. Regular or special meetings of the Manager shall be held on the dates and at
the times determined by the Manager. The failure to hold an annual or any other regular
meeting does not, by itself, affect the validity of any action taken by the Company.
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: _actlon to'be. taken 1s s1gned and dated, and approved by the Manager Each such consent
shall have the same force and effect as a vote of the Manager at a meeting A consent by
-electromc maxl message from the e-mall account desxgnated for such consents in writing

ent @) clearly
’) mcludes the

S ARTICLE 5
INDEMNIFICATION

: Company andmm a manner reasonably beheved to be thhm the scope of authonty

conferred on such Covered Person by this Agreement, except any such loss, damage or
claim 1ncurred by reason of such Covered Person s gross neghgence or w111fu1

_ mlsconduct

-5 '2 Indemmﬁcanon To the fullest extent pennltted by apphcable law, a

. Covered Person shall be indemnified and held harmless by the Company for any loss,

damage or claimy incurred by such Covered Person by reason of any act or omission
). .omltted by such Covered Person in good faith on behalf of the Company
anner reasonably believed to be within the scope-of authonty conferred on

“such Covered Person by this. Agreement, except that:no Covered Person shall be entitled
“to'be indemnified in respect of any loss, damage or claim incurred by:such Covered -

Person by reason of gross negligence or willful misconduct with respect to such acts or
omissions; provided, however, that any indemnity under this Section 5.2 shall be
provided out of and to the extent of Company assets on]y, and no Covered Person shall
have any personal liability on account thereof:

53  Expenses. Expenses (including legal fees) incurred by a Covered Person
in defending any demand, action, suit or proceeding may, from time to time, be advanced
by the Company prior to the final disposition of such claim, demand, action, suit or
proceeding as authorized by the Manager and upon receipt by the Company of an
undertaking by or on behalf of the Covered Person to repay such amount if it shall be
determined that the Covered Person is not entitled to be indemnified as authorized in
Section 5.2 hereof.

5.4  Insurance. The Company may purchase and maintain insurance, to the
extent and in such amounts as the Manager shall deem reasonable, on behalf of Covered
Persons and such other persons as the Manager shall determine, against any liability that
may be asserted against or expenses that may be incurred by any such person in
connection with the activities of the Company or such indemnities, regardless of whether
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the: Company would: have the power t to 1ndemn1fy such person agalnst such liability: under
the prowsrons of this- Agreement or the Act. -

. 5 6 Control of Clarms The Company shall have the rlght exerc1sable subject

‘to'the approval of the Manager (or if not the isi ed, a Member
Majonty) to participate in and control'the fe ; : on

* suit, or proceeding, and in connection therethh 10 et unsel reasonably:satisfactory
to each Covered Person, at the Company’s expense to represent the Covered Persons and
any others the: Company may designate with respect to such-claim, demand, action, suit,
or proceeding, . The: Company shall keep the Covered Person advised of the status of such
claim, demand, action, suit, or proceedmg e:thereof and shall consider in
good faith recommendations made by son with respect thereto. The
Covered ‘Person shall not settle or- compromlse any: such-claim without the prior.consent
of the Company, unless the suit has been mstltuted and-th any has not assumed
control of the suit in a reasonably timely n fier notice thereof ‘The Company shall
not settle or compromise any such-claim unless the settlement involves no monetary

1t of son‘and 1ncludes a release in

favor of the Covered Person. ‘The pr . 10ns ‘of this- icle: shall survive termination of

this Agreement until the expiration of the apphcable statute 'of hmrtatrons for the claim

- for which indemnification is. sought Co :

5.7  Limitation of Llablhtv Excep s otherwise expressly prov1ded by the Act
or this Agreement, no Member shall:have:any liability in excess of (i) the amount of its
Capital Contributions, (ii) its share of ‘any assets and undistributed profits of the
Company, (iii) its obligation, if any, in writing signed by the Member to make any other
payments to-or on behalf of the Company, and (iv) the amount of any Distributions
wrongfully or erroneously made to such Member.:

ARTICLE 6
BOOKS, RECORDS AND ACCOUNTING

6.1  Bank Accounts. All funds of the Company shall be deposited in a bank
account or accounts opened in the Company’s name or assumed name(s). The Manager
shall determine the institution or institutions at which the accounts will be opened and
maintained, the types of accounts, and the Persons who will have authority with respect
to the accounts and the funds therem :

6.2 Books and Records.
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6.2.1 :.The Manager shall cause to. be kept complete and accurate books
-and records of the Company and rsupportmg documentatlon of the transactlons w1th

busmess hours The Company shall mamtam reasor
assets and busmes :

6 3  Anm Accountmg Penod and Taxable Year The annual accounting
period and “Taxable Year” of the Company s shall be the calendar year, unless determined
‘otherwise by the Manager, subject to apphcable requlrements and limitations of the Code
and the Treasury Regulanons L :

6.4 Re orts el

6.4.1 E ual Rep_ort The Company shall file any reports required by -
the Act, the District of Columbia Department of Consumer and Regulatory Affairs or
relevant state law or regulatory agenoy of any state in which the Company i is authorized
to do business.

6.4.2 _Renortsvto'Members. Within seventy-five (75) days after the end
of each Taxable Year , the Manager shall cause to be sent to each Person who was a
Member at any time during the Taxable Year then ended: (i) an annual report, containing
the Company’s financial statements prepared in accordance with generally accepted
accounting principles; and (ii) a report summarizing the distributions and fees and other
remuneration paid by the Company to any Member, Manager or any Affiliate of either, in
respect of the Taxable Year.

- ARTICLE 7
TRANSFERS
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7.1  Restrictions.on Transfer. Except set forth in this Article 7, no Member

may Transfer all or-any part of such Member’s Units (whether voluntarily, involuntarily
or by operation of law) without the prior written consent of the Manager, which may be
w1thheld in the sole dlscretlon of the Manager Each Member and each assrgnee thereof

\ jperatlon of law) in: any manner contrary to: the terms of
) "”the Company or.the Members to, violate the: any ’

Member s Afﬁhates provnded that U :transferred to such trust rTemain subject to
Sectlons 9 3 land9. 3 2 upon th eath dlsabllrty or’ drvorce of the transferor Member.

of the Company (whether through merger consohdatlon reorganization, a sale of assets
by the Company; a salé of Units by the Members or otherwise) on terms and conditions
approved by the Majority 1 Members so long as those terms and conditions treat all Units -
the same ona pro rata basis. ‘Upon such notice, each Member and the Company shall
timely sign and deliver such documents and instruments as shall reasonably be necessary
to evidence the approval of the sale by the Company and such Member.

7.4 Condmons to Permltted Transfers A Transfer of Units to a third party
shall not be permltted unless and until (i) the transferee has executed a “Joinder
Agreement” substantially in the form of Exhibit 1 or the Manager is reasonably satisfied
that the transferee has signed appropriate documents evidencing the transferee’s

" agreement to be bound by this Agreement; (ii) the transferor has signed appropriate

documents evidencing the Transfer; (iii) the transferee has furnished such information
about the transferee as the. Manager has reasonably requested, including identity,
taxpayer identification number and other information necessary to comply with any
applicable tax or other laws; and (iv) the Manager is reasonably satisfied that the Transfer
will not cause the Company to (x) terminate for income tax purposes or (y) become a
“publicly traded partnership” under the Code or Treasury Regulatrons or violate any
apphcable Secuntles Acts or other laws

7.5 Prohlblted‘ Transfers.. Any purported Transfer which violates or does not
satisfy any provision of this Article 7 shall be null and void and of no effect whatever
except to the extent that the Members holding of more than 50% of the outstanding Units

10
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-.-'-adverse]y affected in whole or in part by any- such violation waive in’ wntrng the specific
'mstance constltutrng such violation. :

6 Admrssron of Assignees. A Person may. only be receive: Units from
1b ¢ sofa Transfer permrtted in accordance wuh this Artrcle 7

ARTICLE 8
DISSOLUTION WITHDRAWAL AN D DEFAULT
""'Drssolutlon The Company shall be drssolved and its aﬂ’arrs wound up as
; R soon as either of the followlng occurs: (i) a Member. Ma_]onty approves dlssolutron and
- :;(u) there is an entry ofa decree of drssolutlon under the Act ' :

8 2. Lrguldatro Upon the drssolutron of the Company, the Members (or any
, hqurdator appointed thereby) shall promptly take any action- requlred under-applicable.
law to effect such dissolution, wind up the affairs of the- Company, hqurdate the assets of
the: Company, and drsmbute the proceeds of such hqurdatron in accordance wrth the

allowed for ] orderly liquidation of the. assets-of the Company and the drscharge of
j ;habrhtres to credrtors to enable the. Members to minimize losses..

.8 3 Fmal Drstnbutron The. Company shall distribute any assets remammg
after the drscharge or accommodation of the: Company s.debts, obligations, and liabilities.
to the Members in proportion to number of Units held by each.: The Company will: -
distribute any assets distributable in kind to the Members in undivided 1nterests as tenants
incommon. : : :

84  Termination. Upon completion of w1nd1ng up, hqmdatron and dlstrrbutron
of assets, the Company shall be deemed terminated. C

8.5 No Right to Wrthdraw. No Member shall have the right to withdraw from
the Company without the written consent of the remaining Members, except pursuant to
the permitted Transfer of all of such Member’s Units, the assumption of such transferring
Member’s obligations under this Agreement by the transferee of such Units and the
admission of such transferee as a Member. :

86  Default. Ifa Member shall be in defauilt under this Agreement and fail to

" timely cure such default after written notice or demand, then from and after such date: (i)
all acts, consents and decisions with respect to the management of the Company shall
thereafter be taken by the other Members (or the Manager) without considering the
defaulting Member (or Manager, if such defaulting Member is a Manager or if any
Manager is an Affiliate of such defaulting Member) for purposes of necessary voting
percentages or notice or quorum requiréments, and (ii) the defaulting Member shall
remain liable to the Company for any outstanding liabilities to the Company.,
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ARTICLE 9

MISCELLANEOUS
o ,59;5%_1'_:_ ~ Assurances. - Each Membe_r:shall'execuie:all certificates and other |

cuments and shall do all such filing, recording, publishing, and other acts s he |

. operation of the Company and to comply with any laws, rules, and re

. the acquisition, operation, or holding of the property of the' Company.

w0920 Notifications. Any notice, demand, consent, election, offer; approval,

. Tequest; or other communication (collectively a “notice™) required or permitted-under this
- Agreement must be in writing and either: (i) delivered personally, (ii) sent by certified or
- .~registered mail, postage prepaid, return receipt requested, (iii) sent by overnight courier
.. witha national reputation; or (iv) sent by facsimile machine with confirmation of receipt.

o A notice must be addressed to a Member at the Member’s last known address or

. facsimile machine number in the records of the Company. A notice to the Company must
. be addressed to the:Company’s principal office. A notice delivered personally will be

- deemed given only when acknowledged in writing by the person to-whom it is delivered.

- ‘Anotice that is'sent by mail will be deemed given three (3) business days after it is

. mailed. A notice sent by reputable overnight courier will be'deemed given on the date of

= “delivery-indicated on the courier’s delivery slip (no recipient signature required). A
 notice sent by facsimile machine shall be deemed given the next business day after

-~ “confirmation of receipt thereof. Any Member may designate, by notice to all.of the .

. others, substitute addresses, or numbers for notices; thereafter, notices are to be directed
- _to those substitute addresses or.numbers. . "

9.3 Complete Agreement. This Agreement constitutes the complete and -
exclusive statement of the agreement among the Members and the Company. It
supersedes all prior written and oral statements, including any prior representation,
statement, condition, or warranty. i

L ; 9.4  Applicable Law. All questions concerning the.construction, validity, and -
Bt interpretation of this Agreement and the performance of the obligations imposed by this
S Agreement shall be governed by the laws of the District of Columbia, without regard to
its conflicts of laws provisions.

9.5  Section Titles. The headings herein are inserted as a matter of
convenience only and do not define, limit, or describe the scope of this Agreement or the
intent of the provisions hereof. '

9.6  Binding Provisions. This Agreement is binding upon, and inures to the
benefit of, the parties hereto and their respective heirs, executors, administrators, personal
and legal representatives, successors, and permitted assigns. S

9.7  Confidentiality. Subject to the requirements of applicable law, all non-
public or proprietary information of any Member, so designated by such Member prior to

12
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S
disclosure, or otherwise by its nature known generally, to be non-public or proprietary,
that is disclosed in connection with:the formation of the Company.or the operation of the
business of the Company shall be kept confidential by all other Members, the Manager
and the Company and shall not be disclosed to’ any person or. used for any purpose other

all be deemed to refer to the
dentity of the-Person may in the

98 mon not
masculine; feminine, neuter smgular and' pl'::
context require. e

Severablhtv of Prov1s':' ns

9 9 £ his Agreement is declared

9 10 Countegp . "This Agreement--may be executed simultaneously in two or
more counterparts; each of whlch shall be:dee iginal and all of which, when
taken together constitute one and ‘the: same: docume nt: The signature of any party to any
counterpart shall be deemed a 51gnature to, and 1 may be::‘_:_ppended to, any other
counterpart. . : _

9.11 Amendment This Agre ment may be amended -only by the Members;
provided, that.any applicable Jomde eement shall amend the LLC Agreement, and
Schedule B shall be amended, both without the need for further approval as necessary to -
reflect any admission of new Members, issuance: of new Units, Transfer of Units or
cancellation of Units that was othervwse approved as reqmred by this Agreement.

9.12 Consents and Walvers Unless otherw1se exphcnly provided in this
Agreement, any and all consents, waivers or approvals required or permitted by this
Agreement shall be in writing and signed by each Member or Manager required by this
Agreement or against whom such-consent, waiver or approval would be enforced. A
signed copy thereof shall be fi]ed and kept WIth the books of the Company

9.13  Exhibits and Schedules. All eXhlbltS and schedules referenced in, and
attached to, this Agreement are mcorporated into this Agreement by this reference.

[SIGNATURE PAGE,EOLLOWS] |

13570300.1
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- SIGNATURE PAGE TO
LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
o CHP‘REPRE_SENTATIVON TO THE UNITED STATESLLC

_ IN' WITNESS WHEREOF the undermgned have duly executed this Agreement
as of the date set foxth above : ,

coWANy: ST CHP REPRESENTATION TO THE
AT i 'UNITED STATES LLC

By: . . :
S Fa#ﬁ'Yurter Ozcan
Manager

MEMBERS: ~  FAZLI YURTER OZCAN

A _ 03’/?//225
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SCHEDULE A
D,efinitionsv

ch-owns or has the power to direct more than fifty percent (50%) of the:voting interests
Memb ) in which the Member owns or has the power to direct more than fifty:

ie;Membef;that is a natural person, “Affiliate” means such Member’s spouse,
neal de '

r. deemed contributed under Treasury Regulation Section 1:704-

ject.

- ‘Fa Market Valué” ‘means the price at which a willing, unrelated third party
* abnormal pressure; provided that “Fair Market Value” as used in Section 9.3, shall have
the meaning as s_etforth;:i;n*Seg’t_ijqn 934.1. o '

- “Joinder Agrc};emgng’?;mcans 'a'n‘ag‘reemént substant_ially in the form of Exhibit 1.

[
i _ "‘Member” means eac_h ‘Person, except the Company, signing this Agreement. and
| v any Person who subsequently is admitted as a member of the Company. ‘

“Person” means and includes an individual, corporation, partnership, association,
limited liability company, trust, estate,.or other entity. '

“Transfer” means, when used as a noun, any sale, hypothecation, pledge,
-assignment, attachment, . disposition or other transfer, and, when used as a verb, means
voluntarily ‘to sell, hypothecate, pledge, assign, consent to the attachment, dispose of or
otherwise transfer, in both cases either directly or indirectly and voluntarily, by operation
of law or otherwise. ‘ ‘

A-1
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S, wﬂ:h respect to.any Member that is an entity,- anyPerson -(i)' '

oting interests; or (iif) in which more than fifty percent (50%) of the
by a Person (or such Person has the [power to-direct such voting
as a relationship with the Member described in clause (1) or (ii) above. With -

its or heirs ‘or a trust set up for the benefit or any such

“Capital Contribution” means the fotal amount of cash and the Fair Market Value

anyby a Member, net of liabilities assumed by :the Company or ,

' buyerwou]dbuy and a willing, unrelated third party seller would sell, neither being under ~
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SCHEDULE B

Schedule-of Members

Member g

! ;Address

‘fFazh'-Y; ,_,er @zcan ' _
’ o L :Washmgton DC 20016
1, Phone (804) 868- 0123 _

ail: urt'e'r@gr_nail.com'

100

100

— ’]‘ota]s ‘}_._ E
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