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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "LANNY J. DAVIS & ASSOCIATES, LLC"
IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LzGAL- EXISTENCE SO FAR AS THE RECORDS OF

THIS OFFICE SHOW, AS OF THE FIFTEENTH DAY OF APRIL, A.D. 2010.
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LANNY J. DAVIS & ASSOCIATES, LLC

LIMITED LIABILITY COMPANY AGREEMENT

‘This Limited Liability Company Agreement (this “Agreement”) for Lanny J. Davi§
& Associates; LLC, a Delaware limited liability company (the “Cemipany™), is adopted as of the
15th day of April 2010, by Lanny J. Davis (the “Member”).

1. Formation. The Company has been formed as a Delaware limited liability
‘company pursuant to the Delaware Limited Liability Company Act (the “Act™) by filing a
Certificate of Formation with the Delaware Secretary of State in accordance with the Act, and the
rights and liabilities of the Member shall be as provided in the Act except as herein otherwnse
provided. :

2. Name. The business of the Company shall be conducted under the name of

Lanny J. Davis & Associates, LLC or such other name as from time to time may be determined by
the Member. ' . .

3. Prmcngl al Place of Business. The principal place of business of the
Company shall be at such place or places as from time to time may be determined by the Member.

4, | Purpose. The purpose of the Company shall be the transaction of any or all

lawful business for which limited liability companies may be. organized under the Act. The

Company shall have all powers necessary or desirable to accomplish the aforesaid purposes

: ualification aiid Registration. The Company and its Member shall, as
. Soon-as pracucable take all action necessary to. qualify the Company to do business and to execute
all certificates ‘or other documents, and perform all ﬁhngs and recordmgs, as are required by the
laws of the State of" Delaware and the other jurisdictions in which the Company does business.

6. ‘Capital Contributions and Percentage Interests.

(@)  Initial Contribution. The initial capital contribution of the Membet shall be -

$100.00.

W (b)  Initial Percentage Interest. The initial percentage interest (“Percentage
Interest”) of the Member shall 100%. .

(c)  -Additional Capital Contributions: The Member shall not be obligated to:

-1-
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make additional capital conmbutlons to the Company beyond the contributions set forth in

. clause (a) of this Section 6. Any additional capital contributions shall be made by the
Member solely in its discretion and in accordance with its Percentage Intérest of such
additional capital. :

(d Capital Account. The Company may maintain a capital account for the
Member. The Member’s capital account shall consist of the Member’s initial capital
contributions, increased by additional capital contributions and by the Member’s share of
Compary profits and decreased by distributions to the Member.and by the Membei’s share
of Company losses. No advance of money to the Company by the Member shall be credited
to the capital account of the Member.

(¢)  Contributions Not to be Returned at Any Specified Time. No time is agreed
upon as to when the capital contribution of the Member is to be returned. Except as
otherwise provided in this Agreement, the Member shall not have the right to demand the
return of its capital contribution, nor shail the Member have the right to demand and receive
property other than cash in return for its capital contribution,

(f)  Restrictions Relating to Capital. The Member shall not (i) be entitled to
receive interest on its capital contribution, or (ii) be liable to the Company to restore any
deficit balance in its capital account (except as may be required by the Act).

7. Allocations and Distributions.

(@)  Allocations. Except as otherwise required by applicable provisions of tax
law, solely for federal income tax purposes and for purposes of certain state tax laws, the
Company shall be dxsregarded as an entity separate from the Member. Each item of
Company income, gain, loss, deduction; and credit shall be treated as if realized directly by,
and shall be allocated 100% to, the Member.

(b)  Distributions. Distributions: of cash or other assets shall be made in the
“arhounts and at the times determined by the Member. No dxsmbunon shall be made to the
extent prohibited by the Act. :

8. Acc’oun’ting.a’nd Reports.

(@ Books of Account. The Company shall. maintain or cause to be maintained
at all tirnes true and proper books, tecords, reports and accounts with accounting principles
‘consistently applied, in which shall be entered fully-and accurately all transactions of the
Company, and the Member shall have access thereto at all reasonable times. The Company

-.2?:
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shall keep vouchers, statements, receipted bills and invoices and all other records in
connection with the Company $ business. ‘

(b) Accounting and Reports. The books of account shall be closed promptly
after the end of each fiscal year. Promptly thereafter, the Company shall make such written
reports to the Member as it determines, which may include a balance sheet of the Cormipany
as of the end of such year, a statemeiit of income and expenses for such year; a statement of
the Member’s capital account as of the end of such year, and such other statements with
respect to the status of the Company and distribution of the profits and losses therefrom as
are considered necessary by the Member to advise the Member properly about its
investment in the Company for federal and state income tax reporting purposes.

(c) Fiscal Year. The ﬁscal year of the Company shall end on the last day of
December in each year.

(d) Banking. An account or accounts in the name of the Company shall be
maintained in such bank or banks as the Member may from time to time select. All monies
and funds of the Company, and all instruments for the payment 'of money to the Company,
shall, when received, be deposited in said bank account or-accounts, or prudently invested in
marketable securities or other negotiable instruments. All checks, drafis and orders upon
said account or accounts shall be signed in the Company name by such persom in such
manner as the Member may from time to time determine.

9. Management and Duties.

(a) Responsxblllgg of Member. The Member shall have full, exclusive and
complete. discretion in the management and control of the business and affairs of the.
Company for the purpose herein stated, and shall make all decisions affecting the
Company’s business and affairs, ‘except as otherwise expressly limited herein. The Member
shall have full authority to bind the Company by execution of documents, instruments,
agreements, contracts or otherwise to any obligation not inconsistent with the provisions of
this Agreement. :

() Expendxtures by Compary. The Company shall, upon the direction of the:
Member, pay cornpcnsatlon for ‘accounting,. administrative, legal, technical and
management services rendered to the Company. The Member shall be entitled to
‘Teimbursement by the Company for any expenditures necessarily: and reasonably incurred
by it on behalf of the Company, which shall be made out of the funds of the Company.

(c)  Advances and Loans by Member. A Member may lend money to and
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transact other business with the Company and such Member shall have the same rights and
obligations with respect thereto as a person who is not a Member. The Member may
engage in transactions competitive with the business of the Company. Loans by the
Member to the Company, or guarantees by the Member of Company indebtedness shall not:
be considered capital contributions to the Company. Any such advance shall be treated as a
debt owing from the Company, payable at such times and with such rate of interest as shall
be agreed upon by the Comipany and the Member making such advance or loan.

Undistributed eamnings and profits of the Company shall not be con31dered an advance of

money to the Company. '

(d) Ofﬁce”rs. The Mémber may from time to time elect officers of the Company,
each of which shall have the authority and responsibility and serve for the term designated
by the Member by resolution. The Member may remove any officer at any time with or
without cause: None of the officers shall be deemed managers as that term is used in the
Act, but each officer §hall be deemed an agent of the Company.

(¢ No F1du01arv Duties. Not by means of limitation of anything contained in
this. Agreement or the Act, the Member has no fiduciary duties to the Company whatever.

® Rights and Obligations of the Member. The Member shall not be personally

liable for any of the debts of the Company or-any of the losses thereof, whether arising in

tort, contract, or otherwise, beyond the amounts contributed by it to the capital of the

Company. The Member-shall niot bé entitled to the return of its capital contribution except
to the extent provided for in this Agreemcnt

10. Admission of New Members. New members may not be admitted to the Company
without the prior written consent of and upon terms approved by the Member. Upon admission,
new members shall sign an amended version of this Agreement approved by the Member and
containing provisions appropnate for a Delaware limited liability company with more than one

- member;

11. Dissolution of tﬁe. Comp_anx.

"~ (a) Events Resultmg in Dissolution. The Company shall be dissolved only upon
the first to occur of the followmg

@) The-wri,tten determination of the Member; or

(i)  The entry-ofa decree of judicial dissolution under the Act.
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(b)  Liquidation and Distribution of Liquidation Proceeds. In the event of the

dissolution of the Company for any reason, the Member shall commence to wind up the
affairs of the Company and to liquidate its assets. Any property distributed in kind in
liquidation shall be valued and treated as though the property were sold and the cash
proceeds were distributed. Upon liquidation, the assets of the Company shall be used and
distiibuted in the following order: (a) to pay or provide for the payment of all debts and
liabilities of the Company to creditors, including the Member if it is a creditor, to the extent
permitted by law, in satisfaction of liabilities of the Company otheér than liabilities for
distributions to the Member; and (b) any remaining assets 100% to the Member.

(© Termination. Upon the completion of liquidation of the Company and the
distribution of all Company assets, the Company shall terminate.

12.  Amendments to Agreement. This Agreement may be altered, amended or
repealed by the:Member at any time but only in writing.

13.  Indemnification. The Company shall indemnify, defend and hold harmiless
.any person who was or is a member or manager of the Company, or who is or was serving at the
‘request of the Company as a member or manager of another limited liability company, corporation,
partnership, joint venture, trust or other enterprise (an “Indemnitée”) from and against any loss,
liability, damage, cost or expense (including reasonable attornéys’ fees and litigation costs)
sustained or-incurred by each Indemnitee as a result of any act, decision or-omission conceming the
business or activities of, or that otherwise is related to, the Company, except that such Indemnitee
shall be liable to the extent of any such loss, damage or claim incurred solely by reason of such
person’s willful misfeasance or bad faith. The Company may purchase and maintain insurance for
those persons to the extent not prolnbxted by the Act.

14.  Miscellaneous.

(@  No Third Party Beneficiaries. The right or obligation of the Member to
call for any capital contribution or to make a capital contribution or otherwise to do,
Jperform, satisfy or discharge any hablhty or obligation of the-Member hereunder, or to
pursue any other right or remedy hereunder or at law or in equity, shall not confer any
right or claim upon or otherwise inure to the benefit of any creditor or other third party
'_havmg dealings with the Company; it being understood and agreed that the-provisions of
this Agreement shall be solely for the benefit of, and may be enforced solely by, the
‘Member and its-successors, assigns, heirs and personal representanves except as may be
otheriise agreed to by the ‘Comnipany in writing with the. prior written approval of the
Member.
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) Notxces All notlccs offers or other communications required or permitted -
to be given pursuant to this Agreement shall be in writing and shall be considered as
properly given or made, if mailed via first class United States ‘mail or express delivery
service, or if it is sent via facsumle or émail.

(c) Company Property. All property, whether real, personal or mixed, tangible
or intangible, and wherever located, contributed by the Member to the Company or acquired
by the Company shall be the property of the Company. All files, documents, and records
shall be the property of the- Company and shall remain in the possession of the Company.

v (d)  Successors. This Agreement and all the terms and provisions hereof shall be
binding upon and shall inure to the benefit of the Member and its respective legal
represeritatives, heirs, successors and assigns, except as expressly herein otherwise
provided. - :

(e) -Governing Law. This Agreement shall be governed construed and enforced
in conformity with the laws of the State of Delaware.

® Entire Apreement. This Agreement contains the entire understandmg of the
Member and supersedes any prior understandings and/or written or oral agreements
rfespecting the within subject matter. There are no representations, agreements,
arrangements or understandings, oral or written; by the Member relating to the subject
matter of this Agreement which are not fully expressed herein.
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IN WITNESS WHEREOF, the Member has adopted this Agreement as of the day
- and year first above written.

LANNY J. DAVis & ASSOCIATES, LLC

Byo/w Y Op

Name: LannyJ av1
Title: Member

[Signature Page to Limited Liability Company Agreetient]
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