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SECOND AMENDED AND RESTATED OPERATING AGREEMENT
OF

WINNING STRATEGIES - WASHINGTON, L.L.C.
A New Jersey Limited Liability Company

THIS SECOND AMENDED AND RESTATED OPERATING AGREEMENT of
. WINNING STRATEGIES - WASHINGTON, L.L.C., a Néw Jersey limited liability company
(“Operating Agreement™), dated as of January 1, 2013, is-adopted by and executed and agreéd to by
the Members (as defined below).

EXPLANATORY STATEMENT

WHEREAS, the-original Members of the Company are parties to a certain First Amended
and Restated Operating. Agreement dated as of January 1, 2006, as amended by a certain First
Amendinent to the First Amended and Restated Operatmg Agreement-dated-as of November 1 2007
(the “Original Operating Agreement™); and

WHEREAS the Members as of January 1, 2010 are listed in the Second Amended and -
Restated Operating Agreement dated as of Janitiary 1 2010, which was never executed by all of the
Members.of the Company. :

' WHEREAS the current Members of the Company desire to amend and restate the Original |

NOW, THEREFORE, for .good and valuable consideration, the parties, mtendmg legally to
be bound, agree to-aihend and restate the Original Operating Agreement as follows:

ART'ICLE |
DEFINmON's

1.1  Definitions. For the purpose of this Agreement capitalized words and terms shall
have the- meanmgs contained in the Glossary of Terms attached hereto as Exhibit “A,” unless the
context requires otherwise.

ARTICLE 2
ORGANIZATION

2.1  Formation. The Company has been organized as a New Jérsey limited liability
company under and pursuant to the Act. The rights and obligations of the Members shall be as set
forth in thg Act except as this Operatmg Agreement expressly provides otherwise. ‘

2.2 Name. The name of the Company is “Wmnmg Strategies - Washmgton, L.L.C.”and
all Compafiy business shall be conducted in that name or such other name the Members may select
from time to time and which is in compliance with all applicable laws.
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2.3 Registered Office, Registered Agent and Principal Office. The registered office of
the Company reguired by the Act to be maintainied in the State of New Jersey shall be the office of
the initial registered agent named in the Certificate of Formation or such other office as the Members
may designate from time to time in the manner provided by law. The registered agent of the
Company in the State of New Jersey shall be the initial registered agent named in the Certificate of
Formation or such other Person or Persons as the Members may designate from time to time. The
principal office of the Compatly shall be at such place as the Members may designate from time to
time, and the Compggy shall mairitain records there as required by the Act.

24  Purpose. Thepurpose of the Company is to engage in any lawful activity under the
Act and to engage in any and all activities related or in incidental thereto.

business outsidé the State of New Jersey unless and until the Company has complied with the
requlrements necessary to qualify the Company as a forelgn hmlted llablhty company m the

2.5  Foreign Qualification. The Members shall not permit the Company to engage in any

2.6  Temm. The Company cominenced on the dite of filing its Certificate of Formation

with the- New Jersey Treasurer and shall continue in existence unléss soomer terminated in
accordance with the terfiis of this Operating Agreement

2 7 Members The name, present ma:llng addres's taxpayer identiﬁeaticm number and
2006 Mullins and Merota piirchiased certain 0wnersh1p Interests from WSA w1th the funding of
such purchase made by the Company. The terms of répaymerit for such purchase and the vesting of
stich Ownérship Interests are set forth on Exhibit “C™ attached hereto. On January 1, 2010, the
Company issued Ziicker a 5% Ovmership Interest in the Company. The termsof repayment for such
issuance and the vesting of such Ownership Interests are set forth on Exhibit “F” attached hereto,

ARTICLE 3
CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

3.1 Initial Capital Contributions. Upén forination of the Company, the Equity Owners
made the Capital Contributions set forth on Exhibit “B” (the “Initial Cap:tal Contributions™). In
April 2001, the Equity Owners made additional Capital Contributions also set forth on Exh1b1t “B”
{the “Second Capital Contributions™). -

. 32 Consent of Members. If the Members, at any time or from time to time, determine

that the Company requires additional capital to conduct the business of thé Company, then the
Equity Owners shall make additional Capital Contributions. At the time of such determiination,
notice shall be given to each Equity Owner of (i) the total amount of additional Capital
Contributions required, (ii) the reason the additional Capital Contribiition is required, (iii) each
Equity Ownér's proportionate share of the total additional Capital Contribution (detérmined in
accordance with this Section), and (iv).the date each Equity Owner’s additional Capital Contribution
i$ due and payable, which date shall be at least thirty (30) days.after the.notice has been given. An
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Equity Owner s proportionate share of the total additional Capital Contributions shall be determined
in accordance with their Ownership Interests. An Eqmty Owner's share shall be payable in cash or -
by certified check.

33 Failure to Makeé Required Capital Contributions. If an Equlty Owner falls to pay
when due all or any portion of any Capital Contribution, the non-defaulting Equity Ownei(s) mdy, at

such Equity Owner’s option, pay the unpaid amount of the defaulting Equity Owner’s Capital
Contribution (the “Unpaid Contribution”). To the extent the Unpaid Contribution is contributed by
the other Equity Owner(s), the defaulting Equity Owner’s Ownership Interest shall be reduced and
the Ownership Interest of the Equity Owner who makes up the Unpaid Contribution shall be
increased, so that each Equity Owner’s Ownership Interest is equal to a fraction, the:numerator of
which is that Equity Owner’s total Capital Contribution-and: the denominator of which is the total
Capital Contribiitions of all Equity Owners. The Equity Owners shall amend Exhibit “B”
accordingly. This remedy is in addition to any othiér rerfiedies allowed by law-or by this Agreement.

3.4  Return of Capital Contrihutions. Except as set forth on Exhibit “E” or otherwise
expressly provided herein, ho Equity Owner shall be entitled to the retiirn of any:part of such Equity
Owner’s Capital Contributions or to be paid interest in respect of either stich Equity Owner’s Capital
Account or such Equity Owner’s Capital Contributions. An unpaid Capital Contribution is:not a
liability of the Company or of any Equity Owner. '

3 5 Loans by Membei' Any E‘quity Owner may, but is not obligatéd to, loan to the

Company's business. Any such loans shall bear interest at a rate ageed to by the Company and the
lendlng Equity Owner, and on such other terms as the Company and the lending Equity Owner may

agree.

3.6  Capital Accounts.

(a)  Aseparate Capital Account shall be maintained for each Equity Owner. Each
Equity Owner’s Capital Account shall be incréased by (1) the amount of money contributed by such
Equity Owner to the Company; (2) the fair market value of property contributed by such Equity
Owner t6 the Company (net of liabilities secured by such contributed property that the Company is
considered to assume or take subject to under Section 752 of the Code); (3) allocations to such
Equity Owner of Profits; and (4) any items in the nature of income and gain which are specially
allocated to the Equity Owner pursuant to Section 4.3. Each Equity Owner’s Capital Account shall
be decréaseéd by (1) the amount of money Distributed to such Equity Owner by the Conipany; (2) the
fair market value of property Distributed to such Equity Owner.by the Company (net of liabilities
secured by such Distributed property that such Equity Owner is considered to assume ortake subject
to under Section 752 of the Code); (3) any items in the nature of deduction and loss that are speclaIly
allocated to the Equity Owner pursuant to Section 4.3; and (4) allocations to such Equity Owner of
Losses..

(b)  Without limiting the other rights and dutles of a transferee of ari Ownérship
Interest pursuant to this Operatmg Agreeinent, in the event of & permitted sale or exchange of an
Ownership Interest in the Company, (1) the Capital Account of the transferor shall become the

3

Received by NSD/FARA Registration Unit 08/19/2014 3:21:18 PM



Received by NSD/FARA RegiStr'aﬁdﬂ Unit 08/19/2014 3:21:18 PM

" Capital Account of the transferee t6 the extent it relates to the transferred Ownership Interest n
-accordance with Section 1.704- 1(b)(2)(1v) of the Regulations; and (2) the transferee shall be treated
as the transferor for purposes of allocations and distributions pursuant to Articlés 4 and 5 to the
extent that such allocations and distributions relate to. the transferrcd Ownership Interest.

(c)  The manner ifi which Capital Accounts are to be maintained pursuant to this
Section 3.6 is intended to comply with the requlrernents of Section 704(b) of the Code and the
Regulations promulgated thereunder. If in the opinion of the Company’s Accountants the manner in
which Capital Accounts are to be maintained pursuant to the preceding provisions of this Section 3.6
should be- modified in order to comply with Section 704(b) of the Code and the Regulationis
thereunder, then, notwithstanding anything to the contrary contained in the preceding provisions of

this Section 3.6, the method in which Capital Accounts are rhaintained shall be so modified, . .

provided, however, that any change in the manner of maintaining Capital Accounts shall not
materially alter the economic’ agreément betweén or among the Equity Owners.

(d  The Company may offset damages for breach of this Agreement by any

Equity Owner whose interest is liquidated (either upon the withdrawal of the Equity Owner or the

_liquidation of the Company) against the amount otherwise Distributable to such Equity Owner.

Except as set forth in Section 4.2(b), no Equity Owner shall have any obhganon to festore all or any
portlon of a deficit balance in such Eqmty Owmer’s Capital Account..

ARTICLE 4 .
ALLOCATION OF PROFITS AND LOSSES

4.1 Profits & Losses.

(a) Proﬂts After giving effect to the special allocations set forth in Section-4: 3,
Profits for any fiscal year shall be allocated in the following order and priority:

(1)  First, to the extent that Losses have been alloQa_t_ed purstiant to Section
4.1(b) for any prior year, atnong the Equity Owners until the cumulative Profits allocated pursuant to
this Section for the current and all previous years are equal to the cumulitive Losses allocated
pursuant to Section 4.1(b) of this Agreement for all prior periods (pro rata among the Equity Owners
in proportion to'their share of the Losses being offset);

(2) Second, among the Equity Owners, I accordance with the amounts
distributed to them under Section 5. 2(a).

(b}  Losses. Afier giving effect to the special allocanons set forth in Section 4.3,
Losses forany fiscal year shall be allocated in accordance with the allocation of Profits set forth in
Section 4.1(a); provided, however, that no Equity Owner shall be allocated a Loss which creates or
increasés a Capital Account Deficit for such Equity Owner unless the Loss allocation would créate
or increase a Capital Account Deficit for all Equity Owners. If a Loss allocation would create or
mcrease a Capxtal Account Deﬁcxt for aIl Equlty Owners, such Losses shall be allocated among the

4.2  Profits and Lpsggs‘ t_‘;om Capital Transactions.
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(a) P_roﬁ_'ts.‘ Notwithstaniding Section 4.1, but after giving effect to the special
allocations set forth in Section 4.3, Profits resulting from Capital Transactions shall be allocated i
the following order @nd priority:

1) First to any Equity Owners who have a. Capi_t_:;_l Account Deficit, in

) S_eqongl, among the Equity Owners, in the amounts distributed to them
under Section 5.2(b)(i); and :

(3)  Third, among the Equity Owners, in accordance with the amounts
dlstnbu'oed to them under Section 5.2(b)(ii). -

(b) Losses. Notwithstanding Section 4.1, but after giving effect to the special

allocatxons set foith in Section 4.3, Losses resulting from any Capltal Transactions shall be allocated

_ in accordance with the allocation of Profits set forth in Section 4.2(a); provided, however, that no

Equity Ownéi shall be allocated a loss which creates or increases a Capital Account Deficit for such

Equity Owner unless the Loss allocation would create or increase a Capital Account Deficit for all

Equity Owners. If a Loss allocation would create or increase a Capital Account Deficit for all

Equity Owners, such Losses shall be illocated among the Equity Owners in accordance with the1r
Ownership Interests.

4 3 Special Allocations. The followmg special allocations shall be made in the following
order and priority:

(a)  Contributed Property. Notwithstanding anything contained herein to the

- contrary, if an Equity Owner contributes property to the Company having a fair market value that
differs from its adjusted basis at the time of contribution, then items of income, gain, loss and
deduction with respect to the property shall, solely for tax purposes, be shared among the Equity
Owners soas to take account of any vananon betweeri the adjusted tax bams of the property to the

Section 704(c) and the Treasury Regulatxons promulgated thereunder

(b) Company Minimum Gain Charpeback. Ifthereis a riet decrease in Company
Minimum Gain durinig any Company fiscal year, each Equity Owner shall be specially allocated
items of Company income and gain for such year (and, if necessaty, subsequent years) in an amount
equal to such Equity Owner's share of the net decrease in Company Minimum Gain (determined in
accordance with Regulation Section 1 704—2(g)(2)) Allocations pursuant to the preceding sentence
shall be inade in proportion to the respective amounts required to be allocated to each Equlty Ovwner.
The items to be so allocated shall be determined in accordance with Regulatlon Section 1.704-2(i).
This Sectlon 4 3(b) is intended to comply with the mmlmum gam chargeback requuement in

()  Member M1mmum Gain Chargeback. Notwithstanding any other provision
of this Article 4 except the foregoing provisions of this Section 4.3, if there is a net decrease in
Member Minimum Gain during any Company fiscal year; each Equity Owner who has a'share of the
Member Minimum Gain attnbutable to such Member Nonrecourse debt (determined in accordance

5
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with Regulation Section 1.704-2(1}(5)) shall be specially allocated items of Company income and
gain for such year (and, if necessary, sibsequent years) in an amount equal to such Equity Owner's
share of the net decrease in Member Minimum Gain (determined in accordance with Regulation
Section 1.704- 2(1)(4)) Allocations plrsuant to the preceding sentence:shall be made in proportion
to the respective amounts required to be allocated to each Member. The items to be so allocated
shall be determined in accordance with Regulation Section 1.704-2(j)(ii). This Section 4.3(c) is
intended to comply with the mifiifhum gain chargeback requirement in Re gulation Secnon | 704-
2(1)(4) and shall be interpreted consistent with such Section.

(d)  Qualified Income Offset Allocation. In the event any Equity Owner
unexpectedly receives any adjustmients, allocatiosis, or distributions described in Regulation Section
1.704-1(b)(2)(ii)(d)(4), (5) or (6) which causes or increases an Equity Owner's Capital Account.
Deficit as of the end of the taxable year to which such allocation, distribution or adjustment relates,
then items of Company income and gain shall be Specmlly allocated (priof to any other allocation
required by Section 4, but after the aliocations required by the foregoing provisions of this Section
* 4.3) to sich Equity Ownef in'an amount and rhanner.sufficient to eliminate (to the extent required by
the Regulations) the Capital Account Deficit balances, if any, created by such adjustments,
allocations, or- distributions as quickly as possible; provided that an allocation pursuant to this
Section 4.3(d) shall be made only if and to the exterit that such Equity Owner would have a Capital
Account Deficit after all other allocations provided for in‘this Artlcle 4 have been tentatively made
as’if this Section 4. 3(d) was not in the Agreement.

_ (e) Gross Incomie Allocation, In the eveént that any Equity Owner has a Capltal
Account Deficit at the end of any Company fiscal year, each such Equity Owner shall be specially
allocated items of Company income and gain in the amount of such Capital Account Deficit as
* quickly as possible, provided that an allocation pursiiant to this Section 4.3(e) shall be made only if
and to the extent-that such Equity Owner would have a Capital Account Deficit in excess of such
sum after all other allocations provided for in this Article 4 have been tentatively made as if Section
4.3(d) and this Section 4.3(¢) were not in this Agreement.

@® Company Nonrecourse Deductions. Company Nonrecourse Deductions for
any ﬁscal year or other period shall be spec1ally allocated among the Equity Owners in-accordance
with their respective Ownership Interests.

(g) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for-
any fiscal year or other period shall be allocated to the Equity Owner beafing the econoniic risk of
lgss for the debt to which sich Deductlons are attnbutable as provxded in Regulation Section 1.704-

.2(1)

() Code Section 754 Adjustments. To the extent an adjustment to the adjusted
tax basis of any Company asset pursuant to Code Seéction 734(b) or Code Section 743(b) is required,
pursuant to Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into accouit in detenmnmg Capital
Accounts, the-amount of such adjiistrhent to the Capital Accounts shall be treated as an'item of gain
(1f the adjustment increases: the hasns of the asset) or loss (1f the adjustment decreases such basvs) and

‘manner in which their Capltal Accounts are reqmred to be adjusted pm'suant to such Section of the
Regulations.
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(i) Curative Allocations. To the extent permitted by the Code and the
Regulations, any special allocations of itéms of income, gain or loss pursuant to all of the preceding
subsection of this Section 4.3 (other than'Section 4.3(a)), or any reallocations of sich itefns piitsuant
to the Regulations under Sections 704(b) of the Code prevailing over the allocations otherwise
provided for in this Agreemient, shall be takef into accotint in determining subsequent allocations of
income, gain, and loss pursuant to this Article 4, so that the net amounts so allocated shall, to the
extent possible, be equal to the net amounts that would have been allocated to each Equity Owner
pursuant to the provisions of this Agreement if sach special allocations or reallocations had not
occurred.

44  Allocation Rules.

(a) Determination Generally. The Profits, Losses and credits of the Company
shall be determined for each fiscal year in accordafice with the accounting method adopted by the
Company for federal income tax purposes. Where the accounting tethod adopted by the Company
for federal income tax purposes provides no rule regarding a specific transaction, the transaction
shall be accounted for in accordance with sotund accounting procedures applied in a consistent
maaner.. Profits, Losses and credits shall be allocated to the Equity Owners within seventy—ﬁve (75)
days after the end of each fiscal yeir, :

(b)  Income Characterization. For purposes of detefmining the character (as
ofdinary incothe or capital gain) of any Profit allocated to-a Equity Owner, the portion of such Profit
that is treated as ordinary income attributable to the recapture of depreciation, if any, shall be
allocated among the Equity Owners in the proportion that the amotint of depreciation, if any,
previoisly allocated to each Equity Owner relating to Company assets or property bears to the total
of such depreciation allocated to all Equity Owners.

(c)  Allocation of Other ftems. Except as otherwise provided in this Agreement,
all items of Company ificoire, gam, loss, deduction, and any other allocations not otherwise
provided for shall be divided among the Equity Owners in the same proportions as they share Profits
or Losses, as the case may be, for the year.

(d  Binding Effect. The Equity Owners ar¢ aware of the income tax
consequences of the allocations made by this Article and hereby agree to be bound by the provisions
of this Article in reporting their shares of Company Profits and Losses for income tax purposes.

7
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5.1

ARTICLE 5

GUARANTEED PAYMENTS AND DISTRIBUTIONS

‘Guarantéed Payments . Compernisation for services rendered by any Mémbers of the

- Company who are or may become service partners of the Company shall be paid by the Company as
guaranteed paymients, in accordance with Section 707(c) of the Code (the “Guaranteed
Payment(s)”).. The Guaranteed Payments shall be paid to each such Member in consideration of’
services provided by each such Member. Should the services by any Member réceiving a
Guaranteed Payment iindet this Section 5.1 be termhinated, such Member shall no longer be entitled
to a Guaranteed Payment. :

52

- (a)

(M)

Distributions. .
Profit Bonus Pool Distributions: (_)ua_gteriy’ : Eduity. Distributions.

First, payments pursuant to the Profit Bonus Pool (which is described on
Exhibit “D”) shall be distributed to those Equity Owners entitled to such
payments in accordance with Exhibit “D” on a quarterly basis, within forty-
five days after the end of each calendar quarter;

~ Second, the Compatiy’s current calendar quarter’s Available Cash from

Operations shall be distributed to the Equity Owner’s on.a quarterly basis,
within forty-five days after-the end of each calendar quarter, to each Equity
Owner, without prlorlty in proportion to their respective Ownership
Interests, in such amounts as is determined by the Compensation Committee

in consultation with Mullins and Merola (the. “Quarterly Equity

Distribution™),

Distributions of Available Cash from Capital Transactions. Available Cash

from Capital Transactions shall be distributed, subject to Section 5.3 and Article 10, in the following:

(if)
(b)
order and priority:
()
(ii)
(iit)
53

First, to PPAG WS/Global and Cadvin, in the priorities and amounts set
forth on Exhibit “E” attached héreto; and

Second, to each Equity Owner with a positive' Capital Account, w1thout
priority, in amounts equal to their positive Capital Account balances, so that
each Equity Owner’s Capital Account is brought to zero;

Third, to éach Equ:ty Owner, without priority, in proportion to their
respective Ownership Interests, unless the Equity Owners have agreed, in a
writing signed by Equity Owners holding a majority of Ownership Interests,

to a different division permitted by law and applicable regulation.

Restrictions on Distributions of Available Cash.
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(@ The Company ma'y'be réstfiéted fr’om makmg distributions under the terms of
borrowed fiinds, 1f any. Inaddition, distributions are Sllb_] ect to the payment of Company expenses
and to the maintenance of sufficient reasonable reserves for such expenses. and for alterations,
repairs, improvements, maintenance and replacement of Company assets. Distributions may also be
restricted or suspended in circumstances when the Members determine that such action is in the best
interest of the Company.,

(b) Drsmbunons of Avmlable Cash shall be made in such amounts and at such

The C_ompany will distribute at least quarterly to the Equity Owners so r_nuch of its Available Cash
as is, in the opinion of the Compensation Committee, advisable, after setting aside such amounts as
the Compensation Committee deems necessary to create adequate reserves for future capital or
operating needs of the Company D1stnbutrons to the Eqmty Owners, asa class, unless otherw1se .

Ownership Interests

(c) If' any assets of the Company are' dlstnbuted in kmd' such assets shall be

stich Equity Owners would have been entitled to cash dls_t_nbu;_lons

(d No Equxty Owner shall be entitled to demand and receive property other than
cash in return for Capital Contributions to the Company

(e) The Equity Owners irrevecably waive, during the term of the Comipany-and
during the period of any liquidation following the dissolution of the Company, any right to maintain
any action or claim for partition with respect to any assets of the Company

~ _ARTICLE®6
" TRANSFER OF INTERESTS

6.1  Restrictions.on Transfer of Interests.
(a) Né Equity Owner may Transfer all or any portion of or any interest or rights
in the Equity Owner’s Ownership Interest unless the following conditions (“Conditions of Transfer”)

are satisfied:

(1) the Transfer will not require registration of Ownership Interest under
.any federal or- state securities laws;

(2)  The transferee delivers to the Company a Written instrument agreeing
to be bound by the termis of this. Agreement;

(3)  the Tranisfer will 1ot result in the termination of the Company pursuant
to Code Section 708; '

9
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()] the Transfer will not result in the Company being subject to the
Investment Company Aét of 1940, as amiended;

(5)  the transferor or the transferee delivers the following information to
the Company (i) the tfansfere'e s taxpayer'idéntiﬁoation number; and (ii) the transferee's initial tax

(6) the Company and the Ehg1ble Offerees are. ﬁrst offered the opportumty '

accordance w1th the appl:cable prov1snon govemmg the particular Transfer set forth in Section 6 2(a)
through (d).

(b)  Satisfaction.of Conditions. If the Conditions of Transfer are satisfied, an
Equity Owner may Transfer all orany portion of that Equity Owner’s Ownership Interest, and the
transfétee of the Ownership Interest shall become an Economic Interest Owner. The transferee of
the Ownership Interest shall have no right to: (i) become a Member; or (ii) exercise any

Membership Interests other than those of an Economic Interest Owmer.

(¢  Transfers in Violation of Conditions. Each Member hereby acknowledges the:
reasonableness of the prohibition contained in Section 6.1 in'view of the purposes of the Company
and the relationship of the Membeérs. The Transfer of any Ownership Interests in violation of the
prohibition contained in Section 6.1 shall be deemed invalid, null anid void, ad of no force or-effect.

Any Equity Owner to whom Ownership Interests are attempted to be transferred in violation of this
Section shall not be entitled to vote on matters coming before. the Members, participate in the
management of the Company, receive distributions from the Cotapany or have any other rights in or
with respect to the:Ownership Interests.

6.2

Limited Right to Transfer Ownership Interests; Right of First Refusal Provisions.

(a)  Right of First Refusal/First Offe

(1} If any Proposed Transferor shall at any time during such Proposed
‘Transferor’s lifetime or (if not an individual) existetice desire to Transferall or any of'such Proposed
Transferor’s Ownership Interest, such Proposed Transferor shall transmit a Transfer Notice to the
Company and to the Eligible Offerees.

(2)  Delivery by the Proposed Transferor to the Company and the Eligible
Offerees of a Transfer Notice shall cofistitute ari irrevocable first offer by the Proposed Transferor to,
the Company, and then to the Eligible Offerees, respectively, to sell the Ownership Interests subject
to the Transfér NoticCe, for a purchase price equal to the Fair Market Value of the Ownership Interest
minus-any distributions received by the Proposed Transféror from the date of the Transfer Notice to
the date of the closing of the purchase and sale of the Proposed Transferor’s Ownership Interests..

The Company shall have a period of thirty (30) days from its receipt of the Transfer Notice in which

to accept such offer. Such acceptance shall be ihade by written notice from the Company to the
- Proposed Transferor with a copy to each of the Eligible Offerees. The Company, in its discretion,

may accept the sale offer for less than the entire Ownership Interest. The Proposed Transferor sha11
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" not be deemed a Member for the pﬁ_rpose of the vote of whethier the.Company shall accept the offer.

(3) In the event that the Comipany does tiot accept the Proposed
Transferor's offer with respect to the entire Ownership Interest subject to the Transfer Notice in
accordance with Subsection 6.2(b), the Proposed Transféfor shall, within five (5) days following the
earlier of (i) receipt of notice from the Company of the Company’s decision not to accept the
Proposed Transferor’s offer as to all of the Proposed Transferor’s Ownershlp Interest subject to the
Transfer Notice or (ii) expiration of the thlrty-day period reférred to in Subsection 6.2(a)(2), give:
notice to the Eligible Offerees of the Company’s action or failure to take action. By the giving of
stich notice, the Proposed Transferor shall be deemed to have made a Ratable Sale Offer to the
Eligible Offerees at the same price and upon the same térms set as siich Ownership Ifiterést was
offered to the Company pursuant to Subsection 6.2(a)(2). Fora period of thirty (30) days after
recelpt of such Ratable Sale Offeér from the Pfoposed Transferor, the Ellglble Offerees shall have the
accepting Eligible Offerees to the Proposed Transferor w1th a copy to each of the other: Ehglble
Offerees and the Company. Any Eligible Offerée may, in its discretion, accept a Ratable Sale Offer
for less than the entire Ownership Interests which are the subject thereof.

(4) If atthe end of the periods described in Subsections 6.2(a)(2) and
6.2(2)(3), the Company and the Eligible Offerees have not agreed to purchase the entire Ownership
Intérest which was the subject of the Transfer Notlce, then, all such oﬁ'ers shall lapse, and the
of the last such oﬁ'er) thereafter to Transfer such Ownership Interests (but not more than the portion
of the Ownership Interest which was originally the subject of the Transfer Notice) to the Proposed
Transferee the price and upon the térms and conditions set forth in the Transfer Notice. Any
Ownership Interest so Transferred by the Proposed Transferor.shall remain subject to the resttictionis
contained in this Agreement in the hands of the transferee or transferees thereof, Any acceptance of
such Ownership Interest by any such transferee or transferees shall be deemed to be such transferee's
agieeinent to be bound by ail of the terms of this Agreement. Each such transferee shall, as a
condition of the Transfer of such Ownership Interest to such transferee on the books of 'the
Company, execute and dehver a supplemental agreement acceptmg the terins and conditions of this
agreement shall not be deemed to be a release of the restrictions or other terms and conditions
hereof. If such Ownership Interest is not.so sold within the aforesaid ninety-day period, the
Proposed Transferor shall not be pérmitted to Transfer its Ownership Interést without again
complying with this Section 6.2(a).

(1)

(5) Al purchases made under this Section 6 .2(a) shall be made in
accordance with Section 6.3 below.

(b)  Dissociation.of Equity Owner.
(1)  The parties agree that the interests of the Company and its Members
would be seriously affécted by any Transfer of any Equity Owner’s Ownership Interest as a resalt of
any Dissociation of such Equlty Owner. Accordingly, it is bereby agreed that in the event of a

11

Received by NSD/FARA Registration Unit  08/19/2014 3:21:18 PM



Received by NSD/FARA Registration Unit 08/19/2014 3:21:18 PM

OWner ,and the Company (and if and to the extent declmed by the Company in accordance with
Section 6.2(a)(2)), the Eligible Offerees, shall be deemed to have received offéfs of salé of such
Equity Owner's Ownership Interest in the same manner as'if the Company and the Eligible Offerees
had ieceived a Transfer Notice tindér Subsection 6. 2(a)(1) on the date that the Company receives
notice of a Dissociation with respect to such Dissociated Equity Owner

"(2)  If, at the end of the periods described in Subsections 6. 2(3)(2) and
6. 2(a)(3) the Company and the Eli glble Offéiees have not agreed to. purchase the entire Ownership
Interest of the Dissociated Equity Owner, then all such offers shall lapse, and the Dissociated Equity
Owher shall becoiiie an Economit Interest Owner, and shall no longer be:a Member. As such, the -
Dissociated Equity Owner shall contintie to share in the Profits, Losses -and distribitions of
Available Cash pursuant to this Agreement-and the Act, but shall not have the right to participate in
the management of affairs of the Cotiipary, including, the right to vote on, consent to or otherwise
pammpate in any decision of the Members, The Dissociated Equity Owner shall have iio fight to
receivé any payment under Section 42:2B=39 of the Act for such Dissociated Equlty Owner’s
Ownershlp Interest asa resuIt of the- Dlssocmted Equity Owner’s résignation.. ' _

(3)  All purchases made under this Section 6.2(b) shall be made in
accordafice with Section 6.3 below. : ‘

(4)  In the event that a Dissociated Equity Owner is also a Terminated
Meimber, the provisions of Section 6.2(c) below shall govern, and this Section 6.2(b) shail not apply.

(5) From the date that the Dissociation of Dissociated Equity Owner
occurs' until the last day for the Company and the Eligible Offérs to accept the Términated
Mermbei’s offers of sale pursuant to Section 6.2(a}(2) and 6:2(a)(3), the Company may, in its
discretion, hold any distributions or other inoii¢s which woild be owed to the Dissociated Equity
Owner pursuant to hlS Agreement if the Dlssoc:lated Equlty Owner remamed an Equlty Owner after

“the Dlssoclated Equity (_)wn_e: s en_t_1_tlement to such Post-Dissociation Distributions.

(¢)  Termination of Employment.

() If the employment of any Mémber who is employed by the Company
is termmated for- any reason thh or w:thout cause, by the Company or the Member (it bemg
otherwise: spec1ﬁed in a written agreement between the: Company and a particalar Member) such
* Member shal] be deéined a “Terminated Member”. From the date that the Terminated Member is
terminated until the last day for the Company and the Ehglble Offers to accept the Terminated
Member’s offers of sdle pursuant to Section 6.2(c)(3), the Company may, in its discretion, hold any
distributions or other moniés which woild be owed to the Terminated Member- pursuant to his
Agreement if the Terminated Member remained an Equity Owner aftet the date of termination(the
“Post-Termination Distributions”) until a determination is made as to the Terminated Metmber’s
entitlement to such Post-Termination Distributions.
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, (2)  Ifthe Terminated Memiber violates any of the provisions of Section 7.6
or, if, during such Member’s relationship with the Company (as a Member, Equity Owner,
employee, consultant or otherwise) or within 180 days after such rélationship ends, the Member
directly orindirectly (himself, herself or through any Affiliate, as employee, individual proprietor,
partner, joint venturer, consultant or in any other capacity whatsoever (other than as the holder of a
non-controlling investment in pubhcly traded securities), without the Company’s prior written
consent, solicits or encourages any employee, agent, independent contractor, supplier, client,
* consultant 6r any other person or company to terminate or alter a relationship with Company or
WSWNY, the Terminated Member shall forfeit the entireé value of such Terminated Méember’s
Ownership Interests in the Company and shall forfeit-any rights to any further distributions or other
nionies owed to the Terminated Member pursuant to this Agreement. .

(3) - IfSection 6.2(c)(2) is not applicable to the Terminated Member, the
Company (and, if and to the extent declined by the Company in accordance with Section 6.2(a)(2)),
the Eligible Offerees, shall be deemed to have received offers of sale of the Terminated Member’s
Ownership Interest in the same manner as if the Company and the Eligible Offerces had received a.
Tran'sfer Notice under Sec’tmh 6.2(a)(1) on the date that the Termmated Member s employment is
Company, 180 days from the Company $ recelpt of the Tra:nsfer Notlce and, as to the Eligible
Offerees, fivé (5) days thereafter. In addition, the purchase price for the Terminated Member’s
Ownership Interests shall be as set forth on a Schedule to this Agreement speclﬁcally referencing the
vesting of such Terminated Member’s Ownership Interests (a “Vesting Schedule™), or if no Vesting:
Schedule exists, the purchase price for the Terinated Methber’s Ownership Iiterests shall be as
follows:

Termination Date Purchase Price
Within 12 months after the commencement of Amount of Adjusted Capital
the Terminated Member’s employment o Contributions of Terminated

Meniber, mints any Post-
Termination Distributions

received by the Terminated
Membet
More than 12 months, but less than 24 months 20% of Fair Market Valﬁe_
after the commencement of the Terminated of Ownership Interest minus
Member’s employment : . any Post-Termination

Distributions received by
the Terminated Member

More than 24 moriths, but less than 36 months ~ 40% of Fair Market Value
after the commencement of the Terminated : of Ownership Interest minus
. Member’s employment o any Post-Termination

Distributions received by
the Terminated Member
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More than 36 months, but less than 48 months 60% of Fair Market Value
after the commencement of the Termmated of Ownership Interest minus
Meniber’s employment ' ‘ o any Post-Termination

Distributions received by
the Terminated Member -

More than 48 months, but less than 60 months 80% of Fair Market Value

after the commencement of the Terminated of Ownership Interest minus
- Member’s employment o any Post- Termination
Distributions received by

the Termhinated Member

More than 60 months after the commencement Fair Market Value of
of the Terminated Membet’s employmient Owhnership Initerest finus
: : any Post-Termination
Distributions received by
the Terminated Membet

4 If; within 185 days after the termination of the Termmated Member s
Ownership ,11_1terest of the Termmated Member then all such offers shall lapse, and the Temnnated
Member shall become an Economic’: Ihterest Ovs‘r'r'ier and shall no longe'r be a Member As such the
Cash pursiant to this Agreement and the Act, but shall not have the rlght to -j)artlclpate in the
management or affairs of the Company, including, the nght to viote on, consent to or otherwise
participate in any decision of the Members. The Terminated Member shall have no right to receive
any payment under Section 42:2B-39 of the Act for.such Terminated Member’s Ownership Interest
. as a result of the Terminated Member’s resignation.

(5) All purchases made under this Sectlon 6.2(c) shall be made in
accordanCe with Section 6.3 below.

(d)  Voluntary Withdrawal.

. (1) An Equity Ovwner shall have the right or power to’ surrender such
Equlty Owner 8 0wnersh1p Interest and Voluntarily Withdraw from the Company. If there occlif's a
Equity Owner” and the Company (and, if and to the extent declined by the Company in accordance
with Section 6.2(a)(2)), the Eligible Offerees, shall be deemed to have received offers of sale of such
‘Withdrawn Equity Owner’s Ownership Interest in the saine manner as if the Company and the
. Eligible Offerees had received a Transfer Notice under Section 6.2(a) on the date that such
Voluntary Withdrawal occiirred.

(2)  If,at the end of the periods described in Subsections 6.2(a)(2) and
6.2(a)(3), the Company and the Eligible Offerees have not agreed to purchase the entire Ownership
Interest of Withdrawn Equity Owner, then all such offers shall lapse, and the Withdrawn Equity
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Ovwner shall become an Econorhic Interest Owner, and shall no longer be a Member.. As such, the
Withdrawn Equity Owner shall continue to share in the Profits, Losses and distributions of Available
Cash pursuant to this Agreement and the Act, but shall not have the right to participate in the
management or affairs of the Company, including, the right to vote on, consent to or otherwise
participate in any decision of the Members. The Withdrawn Equity Owner shall have no right to
receive any payment tindér Section 42:2B-39 of the Act for such Withdrawn Equity Owner’s
Ownership Interest as a result of the Withdrawn Equity Owner’s resignation

_ (3)  All purchases made under this Section 6.'2(d} shall be made in
accordance with Section 6.3 below.

: | C))] | Ii; the event that a Withdrawn Equity Owner is also a Terminated
Member, the provisions of Section 6.2(cY abové shall govern, and this Section 6.2(d) shall not apply.

6.3  Closing and Payment of Purchase. Price; Terms.

(@)  Time for Settlement. Settlement upon the purchase of any Ownership
Interest by the Compaily or any Eligible Offéree by reason of the acceptance of any offer made
pursuant to Section 6.2 shall occur at a date and time mutually agreed to by the parties, but not later
than sixty (60) days following the later of the determination of the purchase price in accordance with
the provisions of this Operating Agreemient or the acceptance of such offer by the Company or the
Eligible Offeree, as the case may be.

(b) Piace of Settieinent. All settlements for the purchase and sale of any
Ovwmnership Interest shall, unless otherwise agreed to by all of the purchasers-and sellers, be held at
the principal executive offices of the Company during regular business hours.

(©) Manner of Payment. The aggregate purchase price for any Ownership Interest
purchased hereunder shall be paid in full in cash or by bank cashier’s or certified check delivered to
the selling Equity Owner on the settlement date of such purchase; provided, however, at the option
of the purchaser, said aggregate purchase price may be paid by a fifteén percent (15%) cash down
payment, and the balance by delivery of a Purchase Money Note (with the terms set forth in'the
definition of “Purchase Money Note™ in Exhibit “A” attached hereto).

(d)  Delivery of Documents. The selling Equity Owner shall deliver documerits
satisfactory to the Comipany or the remaining Members, as the case may be, conveying the selling
Equity Owner’s Ownership Interest free and clear of all liens, claims and ericambiarices.

(e)  Nondelivery of Optioned Interests. Ifan Equity Owneris requlred to sell any
Ownership Interest (“Optioried Interests™) pursuant to the terms of this Operating Agreement and on

~ the Closing Date is unable or unw:lhng to produce the Optioned Interests or documents satisfactory
to the Company or the remaining Members, as the case may be, conveying the Optioned Interests
free and clear of ail liens, claims and encumbrances, then the Persori or Persons having the: right to
purchase the Optioned Interests may, at their option, deposit the portion of the purchase price then
~due and payable, and all subseqiuent instaliments when due, with a bank or trust company or the
- Company's Accountants or attorney to be held in trust for the selling Equity Owner until the- selling
Equity Owner complies with the terms of this Operatmg Agreement. Upon deposit of the first

15

Received by NSD/FARA Registration Unit- 08/19/2014 3:21:18 PM



Received by NSD/FARA Registration Unit 08/19/2014 3:21:18 PM

installment of the purchase price as aforesaid and the receipt of written notice thereof the selling
Equity Owner shall have no further rights in the Optioned Interests and the Company agrees to
register the Transfer of the Optioned Interests on its books and records to the transferee or

transferees having made such a deposit.

6.4  Additional Members. Additional Persons may be admitted to the Company as
Members and Membership Initérests may be cieated afid issiled to those Persons and to existing
Members upon the approval of the Members in accordance with Section 7.2 below on such terms
and conditions as they may determine at the time of admission. The terms of admission or issuance
must specify the Ownership Interest apphcabIe thereto arnid may provide for the creation of different
classes or groups of Interests havmg different rights, powers and duties. The creation of any new
class or grotip shall be reflected in an amiendment to the: Certificate of Formation and to this

Operating Agreement indicating the d1fferent rights, powers and duties.

6. 5 A.ddlthIlal Ownershlp Interests to Zucker Not\mthstandmg anythmg to the cont:ary

the Company elther through direct Transfers of Ownershlp Interests from ex1st1ng Equity Ownets
who are Wwilling to sell all or a portlon of their Ownership Interests to Zucker, or through issnance of
additional Ownership Interests in the Company (resulting in diliition of the then-current Equity
Owners’ Inferests in the Company), subject to the following limitations: :

(a) The pur'c':has‘e's/iss'Uances of Ownership Interests shall be made in an
increment of up to 5%;

(b) All payments for prior purchases/issuances of Ownership Interests and any
other outstandmg loans to the Company and the other Equity Owners by
Zucker shall be paid in full prior to the purchiase/issuance of the addmonal
Ownership Interests;

(¢} - Zucker must continue to be responsive in keeping the Company viable'and
diversified base on ever-changlng conditions;

(d) The 2009 Existing Equity Owners must continue to realize profits-and annual

returns of their investments in the Company, subject to approved budget
numbers for each year. :

The purchase price for the @wnership Interests to be piitchased in accordance with this Section 6.5
- shall be the Fair Market Value per Ownership Interest as determined by an independent third party
valuation expert selected by the Company (the “valiation™), Which valuation will use the same
approach and criteria adopted for the valuation used to determine the purchase price for the
1/10/2010 Ownership Interests, inclading, bit not limited to, weighting, averaging and capitalization
of normalized eamings, standard discounts for lack of control and arketability, as reflected on
Exhibits G and H, attached hereto. Zucker maintains the right to have an mdepcndent valuation
performed by the person(s) of theif choice, but the cost of such valuation shall be at his own
expense. Terms of payment and vesting of the Ownership Initerests.shall be on terms consistent with
the terms for the payment of the 1/ 10/2010 Ownership Interests, unless othermse agreed by the
Equrty Owners and Zicker.
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ARTICLE 7- :
MANAGEMENT OF COMPANY, MEETINGS OF
MEMBERS AND DUTIES OF MEMBERS

7.1  Management of Company. The Members have the exclusive right to manage the
Company's business. Accordingly, except as otherwise specifically limited in this Operatirig
Agreenient or under applicable law, the Members shall: (i) manage the affairs and business of the

-Company; (ii) exercise the authority and powers grantéd to the Comipany; and (iii) otherwise act in
all other matters on behalf of the Company. No contract, obligation or liability of any kind or type
can be enteréd into on behalf of the Company by any Member other than a Member or an officer of
the Company acting with the consent of Members holding at least a fiiajotity of the Ownership
Interests held by the Members or such other greater number as is set forth in this Agreement. The
Members shall take all actions which shall be necessary or-appropriate to accomplish the Company S,
purposes in‘accordance with the terms of this Operating Agreement.

7.2 Extraordinary Transactions. Notwithstanding: anything to' the contrary in this
Agreement, the consent of the Members holding at least sixty-five (65%) percent of the Ownership
Interests then held by all of the Members, shall be required for any of the following actions or
transactions (the “Extracrdinaty Transactions™) involving the Company:

(@)  any Capital Transaction;
| (b}  the apﬁointment or removal of the General Manager;
(¢)  changing of the Company's principal place of business;

(d) | any loan of the Company s money (other than extensions of credit customarily
given to the customers of the Company in the ordinary course of the Company's business);

(e) gh_e admission of additiofial Meinbers to the Company;
(f) electing to purchase any Owr_l;e_rs&hip Interest pursuant to Section 6.2;

(8)  acquiring by purchase, leasé or otherwise, any real or personal property,
tangible or intangible, involving-acquisition consideration in excess of $25,000;

(h) constructing, operating, maintaining, ﬁnancmg, 1mprovmg, selling,
conveying, assigning mortgaging or leasing any of the Company's assets, except in the ordinary
course of the Company’s business; , :

(i) entering into agreements and contracts and to giving receipts, releases, and
‘discharges, except in the Ordinary Course of Business;

G) borrowing money for or on behalf of the Company (except for trade debt
incurred in the ordinary course of busmess, . -
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(k)  executing and delivering instriiments authorizing the confession of judgment
against the Company;

0 executing or modifyirig leases with respect to any part or all of the assets of
the Company; ' B

{m) prepaymg, in whole or in part, refmanemg, amending, modifying, or
extending any indebtedness of the Company, mcludmg any exténsions, renewals, or modifications
thereof; :

(n)  entering into or modifying any employment agreement between an employee
and the Company involving a total compensation package in excess of $75,000 per year;

_ (o) a]')pojnting_a General Manager of the Company pursuant to Section 7.3 below;
or ' .

(p)  theexpulsion of an Equity Owner in accordance with Section 7.6(d) or ifitis
determiiied that : (i) it is unlawful to carry on the Company with that Equity Owner, (ii) there has
been a Transfer of all of that Equity Qwrier’s Ownersh:p Interests in the Company in violation of
this Agreement or a court order charging the Equity Owner’s Ownership Interest, (iii) the Equity
Owner or its Affiliates have engaged in wrongful conduct that adversely and materially affected the
Company’s business, (iv) the Equity Owner willfully or persistently corfimitted a material breach of
this Agreement, or (v) the Equity Owner engaged in conduct relating to the Company business
which makes it not reasonably practicable to carry on the business with the Equity Owner as.a
Member and/or Equity Owner of the Company,

73  General Manager. The Members may from time to time appoint or remove a manager
or managers (the “General Manager”) to carfy on the day-to-day affairs of the Company. The
General Manager need not be a Member. The General Manager’s authority shall be lifhited to
matters which arise only in the ordinary course of the Company’s business-and to actions which are
contemplated in or consistent with the Company’s annual budge't The General Manager shall not
business, including, without hmltatlon, any of the matters speclﬁed in Sectlon 7.2. Sub_]ect 10 the
provisions of Section 7.2, the Members, at any time and from time to tife and for-any reason, may
remove the General Matiager then acting and appomt :a new General Manager. The General
Manager shall not be liable, responsible, or accountable; in damages or otherwise, to any Member or
to the Company for any act performed by the General Manager within the scope of the-authority.
intentionial breach of this Agreement The Company shall mdemmfy the General Manager. for any
act performed by the General Marager within the scope of the authority conferred on the General
Manager by the Members, except for fraud, gross negligencé, or an intetional breach of this
Agreement. - As of the date of this Agreement, Donna Mullins is the General Manager of the
Company.

74 Compensation Committee . Three (3) Members of the Company (or if such Member(s)

serve on the Compa.ny s Compehsation Commnttee ‘The Compensatlon Committee sha_ll be
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responsible (in consultation with Mullins and Merola) for overseeing, fecotamending, and
determining Quarterly Equity Distribution amounts, as well as overseeing and recommending other
financial matters as necessary. All actions taken by the Coimipensation Committee shall require the

"unanimous consent of the Compensation Committee Members. Inmally, the Compensation
Comimittee Members shall be appointed by the 2009 Existing Equity Members. The Members, at
any time and from time to time and for any reason, May remove any Compensation Committee

-Member then acting and appoint another Member of the Company to serve on the Compensation
Committee. The Compensation Committee Members shall not be liable, responsible, or accountable,
in damages or otherwise, to any Member or to the Company for any act petforiiied by such
Compensation Committee Member within the scope of the authority conferred on the. Compensation
Committee by the Memibers, except for fraud, gross negligence, or-an intentional breach of this
Agreement. The Company shall indemnify the Compensation Committee Members or any act
performed by the Compensation Committee Members within the scope of the authority conferred on
them by the Members, except for fraud, gross fiegligence, or an intentional breach of this
Agreement. As of the date of this Agreement, Dale Florio, George Zoffinger and Richard Gannon
are the Compensation Cottiniittee Members.

7.5 Meetings of Members.

(a) The Membere holding all of the Ownership Interests currently held by
business at: any meetmg of the Members provided that if less than a quorun are preserit at said
meeting, the holders of a majority of the Ownership Interests present may adjourn the meeting at any
time without further notice. The meetinig shall-be held at the principal place-of business of the
Company or as designated in the notice or waivers of notice of the meeting.

(b)  Notice. Notice of any meeting of the Members shall be given no fewer than
five (5) days prior to the date of the meeting. Notices shall be delivered in'the manner set forth in
Section 11.2 and shall specify the purpose or purposes for which the meeting is called. The
attendance of a Member at any meeting shall constitute a waiver of notice of such meeting,; except
where a Member attends a meeting: for the express-purpose of objecting to the transactmn of any
business becaiise the mesting is not lawfully called or convened.

() Manner of Acting. Except for Extraordinary Transactions, consent of the

Membess holding a majority of the Ownership Interests then held by all of the Members shall be the

act of the Members, unless the act of a greater fiumber is fequired by this Operating Agreement, the
Certificate of Formation or applicable law.

(@)  Action Withoiit Meeting. Unless specifically prohibited by the Ceruﬁcate of
Formation, 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 action so taken, shall be 51gned by the holders of Ownership Interests having not
less than the minimum number of votes that would be necessary to atthorize or take such action at a
meeting at which the holdefs of all of the Ownership Interests then held by the Members were
present and voting. Prompt notice of the taking of the action without a meeting by less than
unanimous consent shall be given in writing to those Mémmbeis who have not consented in writing.
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(¢}  Telephonic Meetings. The Members may participate in and act at any
meeting of Members through the use of a conference telephone or other communications equipment
by means of which all persons participating in the meeting can liear each other. Participation in such
meeting shall constitute attendance and presence in person at the meeting of the person or persoris 50
paticipating. | "

(f)  Proxies. Each Member entitled to vote at a meeting of Members of to express
consent or dissent to action in writing without a meetmg may authorize another Person or Persons to
act for him by proxy.

(g)  Voting of Interests. Members shall be entitled to vote in, accordance with
their respective Ownership Interests. :

(h) Asbitration of Deadlock. If any vote is required on any matter under this
Agreement, and there are neither sufficient votes to approve nor disapprove the matter, then either
party may require that the matter be subimitted to arbitration. The arbitrators shall be conducted by
one neutral arbitrator having experience and knowledge of the Company’s industfy, who shall be
- selected and conducted in accordance with the Commercial Rules of the American Arbitration
Association in Trenton, New Jersey or another location mutually acceptable to the parties.

7.5  Personal Services; Dealings with Members and their Affiliatés.
(a)  NoMember. shall be reqmrcd to perform semcés for the Company solely by

services for-the Company or be entitled torcompensavtlon for services p,qrformed for the Company.

) Each Member understands .and acknowledges that the conduct of the
Company’s business may involve business dealings and undertakings with Members and their
Affiliates. In any of those cases, those:dealings and undertakings shall be at arm’s length and on
commercially reasonable terms. : :

1.6 Duties of .Partles.

! (@)  The Members shall devote such time to the business and affairs of the
Company as is necessary to carry out.their duties set forth in this Agreemeiit.

(b)  Each of the Members agree and acknowledge that, because of the Members’
relationship with the Company, each Member will have access to trade secrets and confidential
information about the Company and WSWNY, L.L.C. (*“WSWNY"), their services, customers, and
their methods of doing business, and other confidential information (the “Confidential
Information™). During and after the termination of each Member’s relationship Wwith the Company
(as a Member, Equity Owner, employee, consultant or otherwise), each Member agrees not to
directly or indirectly (itself, himself, herself or throligh ary Affiliate) disclose or use any such
Confidential Information without the consent of the Company, unless subpoenaed or learned
publicly.

()  Eachofthe Members agree that during each Member’s relationship with the

20

Received by NSD/FARA Registration Unit  08/19/2014 3:21:18 PM



Received by NSD/FARA Registration Unit  08/19/2014 3:21:18 PM

Company (as a Member, Equlty Ownier, employee, corisultant or otherwise), each Member will not,
as employee, individual proprietor, partner, joint venturer, consultant or in any other capacity

whatsoever (other than as. the holder ofa non-controllmg mvestment in publlcly traded seeurltles)

thie Corfipany or WSWNY s present busmess or any other busmess that such Member has been made
aware that is contemplated by the Company or WSWNY (a “Compétitive Business Activity”), nor
will any of the:Members, directly or indirectly (itself, himself, herself or through any Affiliate), plan
or organize any such Competitive Business Activity. Each Member agrees that, during such
Member’s relationship with the Company (as.a Member, Equity Owner, employee, consultant or
otherwise), without the Company's prior written consent, such Member will not, as employee,
individual proprietor, partner, joint vefiturer, consultant or in any other capacity whatsoever (other .
than as the holder of a non-controlling investment in pubhcly traded securities), d1rectly or -
iidirectly, directly orindirectly (itself, himself, herself or through any Affiliaté), solicit or encourage -
any Employee, agent, independent contractor, sﬁppller Client, consultant or any other person or
company to terminate or alter a relatlonshlp with Company or WSWNY. Each of the Members
further agrees not to @) engage in wrongful conduct that adversely and materially affects the
COmpany s business, (iv) w111fully or persxstently comnnt a matenaI breach of this Agreement, or

carry on the businéss with the Member, as 4 Member and/ot Eq_uxty Owner of the Company

(d) - Each of the Members acknowledges that the business of the Company and
WSWNY is regulated by federal, state and local laws and regulations (the “Lobbying Laws™), and
that the business and activities of the Members and Equlty Owners may affect the ability of the -
Company and WSWNY to pursue its business. Accordingly, each of the Members and their
Affiliates agree that (1) the Corfipany and WSWNY shall have access to the books, records and other
information of each of the Equity Owners and each of the entities and inidividuals who have any
legal or beneficial interest in the Equity Owners, and any other entities and individuals whose books,
records and other information is necessary in order to ensure compliance-with Lobbying Laws (the
“Legal Disclosure Materials™), and such Member shall promptly cooperate with the Company and
WSWNY in order to obtain the Legal Disclosure Materials to ensure that the Company and
WSWNY are able to timely comipléte and file any and all applications, documents, and requests for
information in order to comply with the Lobbying Laws. If any Meimber fails to comply with the
above reqmrements or it is determined by the Company that the information provided by such
Member may be detrimental to the Company or WSWNY’s business, the Company, may, in its
discretion, expel such Member, and such Member will be deemed a Dissociated Equity Owner, thus
triggering the Right of First Refusal Provision set forth in Section 6.2(b) above.

(e)  Except as otherwise expi'essly provided in this Agreement or otherwise,
nothing in this Agreement shall be deemed to restrict in any way the rights of any Member, or of any
Affiliate of any Member, to conduct any other business or activity whatsoever, and thé Member shall
not be accountable to the Compaiiy or'to any Member with respect to any business or activity that is
not otherwise restricted pursuant to this Agreement. The organization of the Company shall be
without prejudice to their respective rights (or the rights of their reSpectlve Affiliates) to maintain,
expand, or diversify such othér interests and activities and to receive and enjoy profits or
compensation therefrom (so long as siich initerests and other activities are not restricted pursuant to
this Agreement or otherwise). Each Member waives any rights the Member might 0them1se have.to
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share or participate in such other interests or activities of any other Member or the Member’s
Affiliates that are not restricted pursuarit to this Agreement or otherwise. :

® If a final judgment of a court or tribunal of competent Junsdlctxon determines

that any term or provision contained in Section 7.6 is invalid or unenforcéable, then the parties agree
that the court or tribunal will have the power to reduce the scope, duration or geographic area of the
tefrm or provision, to delete specific words or phrases or to replace any invalid or unenforceable term
or provision with a term or provision that is valid and enforceable and that comes closest to
expréssing the intention of the invalid or unenforceable term or provision. This Section 7.6 will be
enforceable as so modified after the expiration of the time within which the judgment may be-
appealed. This Section 7.6 is reasonable and necessary to protect and preserve Company’s legitimate
business interests and the value of the Company.

(g) If an Equity Owner commits a breach of this Section 7.6, the Equity Owner
shall forféit the entire valueof such Equity Owner’s Ownership Interests in the Cortipany and shall
forfeit any rights to any fiirther distribiitions or other méiies owed to the Equity Owner pursuant to -
this Agreement

(h) The parties hereto understand .and agree that irreparable injury would be
caused to the Company and the Members by failife to corply with the tefms of this Section 7.6; that
in the event-of any actual or threatened default in or breach of any of the provisions in this Section
. 7.6, the party or parties who are aggrieved thereby shall have the right, in addition to rights and

remedies set forth in Section 7.6(g) above, to specific performance and/or an injunction,.as well as
monetary damages and any other appropriate relief in law or in equity which may be granted by any
court in the United States 0f Ainefica; and that all such rights and remedies shall be cumulative and
exclusive. The parties further agree that each will submit themselves.to the jurisdiction of any court
of competent jurisdiction in the county of the principal place of business of the- Company, for the
purpose of resolving any displites hereunder.

ARTICLE 8
LIABILITY & INDEMNIFICATION

8.1 Llablhgx to Third Parties. No Equity Owner shall, by virtue of such Equlty Owner 8
status as an Equity Owner or such Eqaity Owner’s ownership of an Ownership Interest, be liable for
the debis, obligations or liabilities of the Company; except for fraud, gross negligence, or an
intentional breach of this Agreement.

8.2  Indemnification by Company. The Company shall mdemmfy defend and hold each

Equity Owner harmless from and against all losses, costs, liabilities, damages and expenses

(including, without limitation, costs of suit and attorneys' fees) they may incuron account.of anyact

, perfonned by the Equity Owner with respect to Company matters, except for fraud, gross negligence
or-an intentional breach of this Agreemerit.

8.3  Indemnification by Breachmg Members. Each Equity Owner shall mdemmfy and
hold the Company and each other Equity "Owner harmless from and against all losses, costs,

liabilities, damages and expenses (mcludmg, w1thout hrmtanon, costs of suit and attomeys fees)
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Agreement.

‘ARTICLE 9
BOOKS, RECORDS, REPORTS AND BANK ACCOUNTS

accurate books and records of the Cornpany and supporting documentation of the transactions with
respect to the conduct of the Company's business. The books and records shall be maintained in
accordancée with sound accounting practices and shall be available at the Company's principal office
for examination by any Equity Owner or the Equity Owner's duly authorized representative.at any
and all reasonable times during normal business hours. The Tax Matters Partner shall be responsible
for the foregoing.

9.1 Books and Records. The Company shall keep or cause to be kept complete and

9.2  Annual Accounting Period. The annual accounting period of the Compatiy shall be
the calendar year.

9.3  Reports. Withina reasonable period after the end of each Company fiscal year, each
Equity Owner shall be furnished with pertinent information regarding the Company and its activities
during such period by the Tax Matters Partner: Necessary tax information shall be:delivered by the
Tax Matters Partner to each Equity Owner after the end of each fiscal year of the Company. Every
effort shall be made to furnish such information within seventy-five days after the end of each fiscal
year. :

94  Tax Matters Partner. The Members shall designate one Member to be the Company's
tax matters partriet (“Tak Matters Partner”). Dale Florio is hereby designated as the Company’s Tax
Matters Partner. The Tax Matters Partner shall have all powers and responsibilities provided in Code
Section 6221, et seq. ~

9.5  Bank Accounts. All funds of the. Company shall be deposited in a bank account or

-accounts opened in the Company's name. The Members shall determine the institution or

instifutions at which the accounts. will be opened and maintained, the types of accounts, arid the
Persons who will have authority with fespect to the accounts and the funds therein.

: ARTICLE 10
DISSOLUTION LIQUIDATION AND TERMINATION

10.1  Eventsof Dissolution. The Com’pany shall be dissolved and shall commence winding
up its-affairs-upon the first to-occur of the following:

(@  Theapproval of the Members holding at least sixty-five (65%) percent of the
Ownership Interests; i ‘

(b)  Thesale, disposition or abandonment of all or substantially all of the Property;
or , . | _

(c)  The entry of a decree of judicial dissolution undér the Act.
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The Compary shall not be dissolved upon the death, retirement, resignation, expulsion,,
dissolution or Judicial Proceeding involving an Equity Owner.

102 Winding Up. Upon the dissolution of the Company, the Members shall wind up the
Companys affairs and satisfy the: Company's liabilities. The Members shall liquidate all of its
Property as quiickly as possible consistenit with obtaining the full fair market value of the Property.

During this period, the Company shall continue to operate its business and all of the provisioiis of this
Operating Agreement shall remain in effect. The Company shall notify all known creditors and

claimants of the dissolution of the Company in accorda'nce’ with the Act.

10.3  Final Distribution. Not\mthstandmg anything to the contrary in Article 5, the
proceeds from the llquldatlon of the Property shall be distributed as follows:

(a) Flrst to credltors mcludmg Eq'ulty Owners Wh’o are creditors, u:'itil all of th'e

(b) Second, PPAG, WS/Global and Cadvin in the priorities and amounts set forth
on Exhibit “E™ attached hereto; and

(c) Third, to each Equity Owner with a positive Capital Account, without priority,-
in amounts equal to their positive Capital Account balances, so that each Equity Owner’s Capital
Account is brought to zero; :

)] Fourth, to each Equity Owner, without priority, in proportion to their
respective Ownetshiip Inteérests, unless the Equity Owners have agreed, in a writing signed by Equity
Owners holding a'majority of Ownership Interests, to a different division permitted by law and
applicable regulation,

10.4  Distributions in Kind. ' In connettion with the termination and liquidation of the
Company, the Equity Owners shall attempt to sell all of the Property. To thé extent that the Property
is not sold, each Equlty Owner will receive a pro rata share of any distribution in kind. Any Property
distributed in kind upon liquidation of the Company shall be treated as though the Property were sold
and the cash proceeds distributed.

105 No_ Recourse Against Members. The Eqiiity Ovwners shall look solely to the assets of
the Company for the return of their investment, and if the Property remaining after the payment or
discharge of the debts and liabilities of the Company is insufficient to return such investment, they
shall have no recourse against any other Equity Owners,

10.6  Deficit Capital Accounts. Notwithstanding anythmg to the contrary contamed in this
Operatmg Agreement, and notwithstanding any custom or rule of law to the contrary, the deficit, if
any, in the Capital Accoiiit of any Equity Owner upon dissolution of the Company shall not be an
asset of the Company and such Equity Owner shall not be obligated to contribute such amount to the .
Company to bring the balance of such Member's ¢ipital account to Zero.

10.7  Ceitificate of Dissolution. On completion of the distribution of Coiripariy assets as
provided herem, the Company is tefiminated, dnd the Members (or such other Person or Persons as the
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Act may require or permit) shail file articles of dissoliition with the State Treasurer, cancel any other
- filings made pursuant to Section 2.5 and take such other actions as may be necessary to termmate the
Company.

ARTICLE Il
GENERAL PROVISIONS

11.1 Entire Agreement; Amendments. This Operating Agreement embodies the éntire
understandmg among the Members concerning the Company and their relationship as Members and
supersedes any and all prior negotiations, understandmgs oragreements. This Operating Agreement
thay be atiiended or modified from time to time only by a written instrument adopted, executed and
agreed to by all of the Members. This Operating Agreement replaces any prior Operating
Agreements of the Company. ,

11.2 Notlces All notices and dernands requlred or perrmtted under this Operating

person or by guaranteed overmght couner, or sent by ce_rtlﬁed mail, postage prepaid, to the address
as shown from time. to time on the records of the Company. ‘Any notice or demand mailed as
aforesaid shall be deemed to have been given on the date that siich notice or demand is deposited in
the mails. . Any Equity Owner may specify a différent address, which change shall become effective
upon receipt of such notice by the othet Equity Owners.

11.3 Severability, If any provision.of this Operating Agreemert or the applxcauon of such
provision to any Person or circumstance shall be held invalid, the remainder of this Operating
Agreement, or the application of such provision to Persons or circumstances other than those asto
which it is held invalid, shall not be affected.

114  Parties Bound This Operating Agreement shall be binding upon the Eqmty Owners
and their respective successors, assigns, heirs, devisees, legal representatives, executors and
administrators. '

11,5 Applicable Law The laws of the State of New Jersey shall govem this Operating
Agreement, excluding any conflict of laws rules.

11.6 Strict Construction. It is the intent of the Equity Owners upon execution hereof that

- this Operating Agreement shall be deemed to have been prepared by all of the parties to the end that

no Equity Owner shall be entitled to the benefit of any favorable mterpretatlon or construction of
any.term or provision hereof under any rule or law. ‘

117 Hea.dp}gs. The headings in this Operating Agreement are inserted for convenience
and identification only and are in no way intended to describe, interpret, define or limit the scope,
extent or intent of this Operatin_g- Agreement or any provision hereof,

11.8 Countgparts This Operating Agreement may be executed 1 in multlple counterparts

together shall constltute one and the same instrumetit.
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11 .9 Pronouns. All pronouns shall be deemed to refer to the masculine, feminine or
fieuter, singular or plural, as the identity of the person or persons may reqmre

. 11.10 Effect of Waiver.or Consent. ‘A waivér or consent, express or implied, to or of any

breach or default by any Person in the performance by that Person of its obligations hereunder or
with respect to the Comipany is not a consent or waiver to or of any other breach or default in the
performance by that Person of the:same or any other obligationis of that Person. Failure-on the part -
of'a Person to complain of any act or to declare any Person in default hereunder; irrespective ofhow
long that failure continues, does.not constitute a Waiver by that Person of its nghts with respect to
* that defauit.

- 11.11 Further Assurances. Each Equity Owner shall execute and deliver any addmonal
documents and instruments and perform any additional acts that may be necessary or appropriate to
effectuate and perform the provisions of this Operating Ag:reement and the transactions
contemplated herein. )

11.12 Arbltratlon Any controversy or claim arismg out of orrélating to this Agreement, or .
the breach thiereof, shall be settled by arbitration. The arbitration shall be conducted by one neutral
. arbitrator having experience in the Company’s industry, who shall be selected and conducted in
" accordance with the American Arbitration Association in Trenton, New Jersey on another location
mutually acceptable to the parties.

11.13 Disclosure and Waiver of Conflicts. In coniriection with the preparation of this.
Operating Agreement, the Equity Owners acknowledge and agree that: (i) Statk & Stark, A
Professional Corporation, the attorhey that prepared this Operating Agreement (“Attorney”) acted as
legal counsel to Princeton Public Affairs Group, Inc. (“PPAG™); (ii) the Members have been advised
by the Attorney that the interests of the other Equity Owners are opposed to each other and,
accordingly, the Attorney’s representation of PPAG may not be in the best interests of the other
Equity Owners; and (iii) each of the Equity Owners has. been advised by the Attorney to retain
separate legal counisel and have done so. _ .

[THIS SPACE INTENTIONALLY LEFT BLANK]
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iN WITNESS WHEREOF. the Members have executed this Second Amended and Restated
Operating Agreement as of the date first set forth above.

MEMBERS:
PRINCETON PUBLIC AFFAIRS GROUP, INC.

Dale J. Florio, Presidént

WINNING STRATEGIES/GLOBAL, LLC

R Al

Richard Gannon, Member

‘CADVIN CAPITAL CORP., LLC

PSS
TGedxge Zoffinger, Member

wﬂ

MICHAEL MERbLA

ROBERT ZUCKER
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TAXPAYER NAME:
WINNING STRATEGIES -

ADDRESS:

818 TTH ST NW STE 501
WASHINGTON:DC 20001
EFFECTIVE: DATE:

06I08/99

EQRM-BRCIOA
e -N\-D........v\.-.\\ 3

STATE 01 NEW. JERSEY

DIVISICN OF REVENUE
PO BONM 252"
"TRENTON, N J 08848-0252

BUSINESS:REGISTRATION CERTIRICATE [¥ DEPARTMENTOF quﬁcw<

TRADE' Z.ﬁsm

‘'WASHINGTON, L.L.C.

SEQUENCE NUMBER::
0087648 -

ISSUANCE DATE:
04/12/08

e g e

Acting Director
New Jérsey o.su.oz of Ravénue
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