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State of Indiana
Office of the Secretary of State

REGISTRATION OF LIMITED LIABILITY PARTNERSIlIP '
of ‘
BARNES & THORNBURG LLP

1, TODD ROKITA, Scretary of State of Indiana, hereby certify that Registration of Limited
Liability Partnership of the abiove Doimestic Limited Liability Parmcmhlp (LLP) have been
presented to me-at my office, accompanied by the fees prescribed by law and that the
documéntation presented conforins to-law as prescribed by the provisions: of the: Uniform

" Paruership Act.

TNQW,,THERBFQRE,'wikh.‘this docunment Icertify that said transaction will become ¢éffective.
Wednesday, December 31; 2003,

In Witness Whereof; I have caused:to be
affixed my:signature and the seal of the.
State of Indiana, at theCity of lndlanapohx,
Deccmbt.r 31, 2003

TODD ROKITA,
SECRETARY OF STATE
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HES CERTIFICATE OF REGISTRATION
b X L - OF LIMITED LIABILITY PARTNERSHIP FOR
S B & THORNBURG LLP
R \w’%‘;ﬂ

L A "!‘ﬁé" un,gqmgned desiring to register as a hmrted liability partnership (the "Panncrshlp")
- 'pintsiait £ 'the proy

visions of the Indiana Uniform Partnersmp Act IC § 23-4-1-45, exccutes the following
Certificate of Registration,

' Article 1,
b o Identiffeation

The name of the Partnership is:
BARNES & THORNBURG LLP

Article 2,
' Prineipal Partnership Office _

The address of the principal office of the Partnership is: 11 South Meridian Strect.
Indianapolis, IN 46204. _

The name of the reglstered agent is: Kenneth H. Inskeep. The street address of the

5 : registered office for service of proms is: 11 South Meridian Street, Indianapolis, lndlana.
46204,
Article 4.
Business

The Partnership is engaged in the practice of law, the provision of law-related
services and the conduct of other lawful business.

b  Article S,
- Intention to Act as Limited Liability Partnership
The filing of this Régistration is evndence of the Partnership’s inteation to act as.a <
limited liability partnership. L:.'
; The undersigned panner exccutes this Registration for the limited liability partnerslup llns
4 day of’ ‘,bm , 2003, >
b BARNES & THORNBURG LLP g
'

By: //WW 4 P

Alan A, Levin, Pariner -

+ INDSOI OZS 628144v1
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CERTIFICATE OF APPROVAL OF

Bamnes & Thomburg LLP

i As a Limited Liability Partnership

! — — .. —

- The undersigned hereby approves the Aﬁplic_:ation for Certificate to practice under the Laws of
5‘! the State of Indiana and Indiana Supreme Court Admission & Discipline Rule 27, subject to the
f approval of the Registration by the Secretary of the State of Indiana.
H! Maty Place Godsey

i Executive Director

Dated:

| simber 31, 2003

00 zazgen
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Policy 1-A-1

AMENDED AND RESTATED
" ARTICLES OF PARTNERSHIP
OF

BARNES & THORNBURG LLP

Restated and Last Amended
as of May 3, 2013

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



Received by NSD/FARA Registration Unit  08/28/2014 1:17:00 PM

TABLE OF CONTENTS
ARTICLE I General PrOVISIONS .........ccveeeeiieriireiieeniiensieeivesiveeoneninieissst rosasedonsesasieissoncashressnessueiorssosss 2
SECHOM 1.1 RECIAIS. orvveveereeeeresiesseesiosememeseeneseesesseseseesessesesesessseesseessessessseeniossseseessessessen 2
SECHON 1.2 PUIPOSE. ..ottt se st sesas b e b s sas s erassnssassansans e sansnens 2
Section 1.3 Definition of TEIMNS....c...covuerevritemteeientiestes sttt sssssssses 2
Section 1.4 FirM NAIME. ..couvevveeieeeeieeeeeeeeierestesteeseessesteesaessassesasassessaesssssasssssnans eeeeenees 5
Section 1.5 TerM....c.cccovuiuiivennsinsssnensisneesnnssissesserseenss SR P S 6
ARTICLE II Capital of the Firm smessscassvssssresasasrassns '-'a-n'--"-'-'r-'-"o'-'n'i-'-'-'-co-'-r:--‘-'---‘-'-:-_.-_-_.-p-_c._--‘a-,(-‘.»--o'-:-'o_ng:-po--,-3-3.;-:;.5.6
Section 2.1 Initial Capital CONtHIBULIONS. .icvreveuerrrieernnereerriesreressssinsn s sssscsinees: O
Section 2.2 Subsequent Capital Contributions and Adjustments. .........cc.ceeevueirenireeeccnas 6
Section 2.3  Interest and Return of Capital. .......... feteeeereeaeaeteerteseseneseateeeeesteereenaerarans .n.8
‘Section 2.4  Holdback of Capital for Required Retirement Plan Contributions................ 8
'ARTICLE III Net Profit of the Firm; Participation and DiStriBUIONS ........cccovonininesesaiioseeesecesiseres 8
Seetion 3.1 Participation in Net Proﬁt reeiretete e bt st oo s s bt s a s s stssae e e aen b ae e 8
Section 3.2 DIStHBULONS. .c....ccimiinitcncveri vttt e 9
ARTICLE IV Changes as to Partners .........cccccceueunne. eevereretre e anniaen irnensoreresone et ieiirisivisasia e O
Section 4.1  Partnership Status..........cccccviienniinnininnieeeeee e ..................... 9
Section 4.2  Addition of Capital Partners. .......ccoccecevevsisivnmnninninnsnninnnnnnenceeessessesessns 9.
Section 4.3  Non-Capital Partners...........oeuereesrusmensrsensnsmnesesesnscsscsernnenseseenscscaes 10
. SeCtion 4.4 . Othel’ Chﬂflges.................-..-.-. ..... WeWnveseusssieareeseioevaTeroneusE I 0t aes esvesvarsy '..-....‘........‘,1 1
- ARTICLE V Death, Disability ‘and-Retirement 'Pfograms-................t ............................................. 11
Section 5.1 Apphcatlon...,.; ...... O SOOIV ¥ DI e RSP
Section 5.2 REeIEMENt.......cooiviiniininieiciniosinisistessseinssins s sssesssssaesaesnsssassesss reeeeene
Section 5.3  Death Beneﬁts ....... SR teruestriaee et e it re e re et e Re s R e st satenneenee e e eressnenses
Séction 5.4  Disability.c..cccvnimncsniininnnsioniinn eeepene g ee e st sneaes
Section 5.5 Limitation on Aggregate Beneﬁts vererieriebias s st iapesein
Section 5.6 Interest.........ccovveiviinnnncenieneieeceees daseaeareecrsanesanesearaasesnstesaesatesansntn
Section 5.7  Partner in Status of Liquidation. ..........c.ccoevvivieiininniiicnniniencrcneneee e 20
Section 5.8  Facility 0f PAyment. ..........c.occevememeccnrinicnicnnnerisiressesesesassessencsssasseceses 20
~ ARTICLE VI Management Committee; Firm Managing Partner; Office Managihg,Partner ......... 21
Section 6.1  Management Committee Established. ....... cereteusaenen sttt tat et st ennseseaane .21
Section 6.2  Management Committee Proceedings. .....c....c.cusuresesesaissinnescuensisersnserirensens 21
Section 6.3  Firm Managing Partner. ..........ocoveecerurreeererecsnmneecsnerescsaseressssssrssssesesssssssnns 22
Section 6.4  Composition and Election of Management Commnttee. SRR X
i

‘Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



Section 7.7
Section 7.8
Section 7.9

- Received by NSD/F AR,'A Registration Unit  08/28/20 14 1:17:00 PM

Section 6.5 Ofﬁce Managing Partner..............ccocoovininninincnene et 23
Section 6.6  Eligibility to Vote and be Considered for Election................ vt 24
Section 6.7  Effect of Multi-Year Term of Firm Managmg Partner and Office :
Managing Partner...........ccooviiiiiiiinn, ieseieseiesenennsevavarnesrnesenns eeneinnisaeseinipeies 24
Section 6.8  Maximum Number..................... eeorstensutatars ensshntasesaduarivarheads drsasn Y 1.
Section 6.9  Secret Ballot for Management Committee and Ofﬁce Managmg
. Partner. ......cococeirieeerininenreecsnaeeastnrneceesssstarassesessiansanes i e g e daFedidean s D
Section 6.10  Voting Procedure for Office Managmg Partners ..................... s .25
Section 6.11  Voting Procedure for Management COmmittee. .........ccovcveuerrcrecrcrrinrnrivennnn 23
- Section 6.12 Procedure in Event of Tie for Management Commlttee or Office
- Managing Partner. ... i, fererr et e
Section 6.13 Votes Requiired.............. : -
Section 6.14 Other Committees and Departments .......................................................... 27
* ARTICLE VII Compensation of Partners...........ccoeererecererseccseresusenne ettt e 28 -
Section 7.1  Compensation Committee Established. ........c.ococorevciecionmecnemencuccnioncnccancs 28
Section 7.2 Officers. .............. rowvaedssmned s et be e bk ettt s ae e s n e e 28
Section 7.3 DULES. ..cocuueucrececrcicicissisesisasissssesseniens STy .
Section 7.4  Form of Compensation Schedule........... e bbb 29
Section 7.5  Comments From PAItNers. . ...cciceeeeeeeerieeiresseiseereesssreesrsseeseesessessessessesionsssns 3 1
Section 7.6 DuratiOn of Compensation Schedule eeeemtee s st eas eererrer et 32

ARTICLE VIII DUHIES OF PAINETS .ottt .36
SeCtiOIl 8.1 DCVOtiOI‘l Primal'ily tO PI‘OfCSSiOHa] SCI’ViCCS. ._.'...'...'.’.'..‘..".....’,...‘.".j.;.j,.”..'..".".'-.;.'..;.,.'.'-.j...36
Section 8.2 Charging for Professional Services...........cvevevecereeeeemrrneneenceceeenenene. e 37
Section 8.3  CONfIAENCES...........ccevveuereereerereireseienseseeesseescesasseseresssesesesnence rerereennas .37

ARTICLE IX Legal Effect of the Provisions: Arbltratlon ............ rerreseeeiaeenee s nteaesessee s e sessarassanas 38
Section 9.1  Law of State of Indlana Controllmg.........L .................................................. 38
Section 9.2  Those Bound by Provisions. ........ccssveessusssssseseversseraesnzeness JPUURUP .
Section 9.3 - Rights of Partners Not A551gnable Not to be Pledged ...... eceeerbeeesenpeeeeeieane .38
Section 9.4  Finality of Decisions Within the Firm; Effect of Diverse or Adverse

" Interest Personally of any Partner ............cececeeveecerereeeeereeserensseescsnsesesnsnnns 39
Section 9.5 Arbitration...........cc.cceerverrecrersersensensennenes reresaeasesaessnensans pereireraeesnestasasenses .39
Section 9.6  No Judicial Accountmg ............. SRR . 7
. Section 9.7 Severability. ........cocceererrvennnas ettt e ettt es e et e re s ba b esa s eas s aterannene 43

ARTICLE X Meetings and Voting of Capital Partners et b st ens O
Sectlon 10.1 Capltal Partners Eligible to VOte. ......corerervererieeisennn. ...... eerereerenrans .44
Section 10.2  Meetings of Partners; Voting at Such Meetmgs ............ ivreieenenraaenanes .

ii

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



ARTICLE XV1 Limited Liability Partnership Provisions

S_ection l6.l‘

Received by NSD/FARA Registration Unit  08/28/2014 1:17:00 PM

Section 10.3  Capital Partners' Appeal Rights. AR 45
Section 10.4 Perceritage of Votes Required for Certain Firm Decisions........................45
ARTICLE XI Policy With Respect to Responsibility for Clients............. et ererenenereniniei 48
Section 11.1  Procedures for Assigning Responsibility for Clients................... iniereieeenen- 48
Section 11.2  Procedures for Transfer of Responsibility for Client..........ccccccovvinrvernnnnns 49
ARTICLE XILAMENAMENLS .ottt 49
ARTICLE XIII Termination and Liquidation of Firm.............. : ...... 49
Section 13.1 Termination of the Firm by Voluntary Vote or Otherwxse ........ ORISR * B
Section 13.2  Pending Employments on Termination............cc.owereesniosereninces R 50
Section 13.3  Liquidation of ASSEtS. ........coueioieroemiieiecieercte et .50
Section 13.4  Prior Opportunity of Capital Partners to Bid for Purchase of Assets o
Being Liquidated......... rereaseiniapebae e B e B n e et remssuesns enssasnsnesereassssstestoses vereee 30
Section 13.5 Distribution of Proceeds from quuldatlon e s sns e SE. )
ARTICLE XIV Withdrawal or Expulsion From Firm.........c.ccccveveeininninnniiinnnnd reereeenees 53
Section 14.1 Voluntary Withdrawal............. ............................................... OO X |
Section 14.2  Possible Termination of the Firm Supersedmg Wlthdrawal Notlce ciereenes I3
Section 14.3  Partition With and Payments to the Withdrawing Partner. ........c..ovsssens 53
Section 14.4  Expulsion of a Partner..........ccovennnniiennnnnns: e ceerereaes e 36
Section 14.5 Obligation of Withdrawing or Expelled Partner. ... 57
Section 14.6 - Consulting Agreement with Withdrawing or Expelled Partner. .................57
Section 14.7 Copies of Firm Files or Records. ......... eenenendraneiais tevoranenneines PR I |
Section 14.8  FIrm CHENLS. ..ccevueereeeneeirrieieireteresesesaeesaesaeteaeasiessecesessesssesessasaessssassos .57
Section 14.9 Limitation.on Payments to Wlthdrawmg or Expelled Partners ................ 58
Section 14.10 Duty of Withdrawing Partner to Abide by All Legal, Fiduciary and
Ethical ReQUITEMENLS. ....cccoiiiminienninsessasiiniesinmninneesiionsmiammeimns 58
Section 14.11 Special Provisions Regardmg Compensatlon and Other Obhgatlons
for Withdrawing or Expelled Capital Partners...........ccooreerimerareresiencecsonnns 38
ARTICLE XV Administrative Actions by Management COMMittee ...........cccceeerrrueecerrevvencrcreenne 60
Section 15.1  Additional Powers of Management Committee. ..........coeuvcueunenecn: eereaenens 60
Section 15.2 Limitations on Additional POWETS. ......ccceemrreevveriiineronineronnnenes evrveree——— 60
Section 15.3 Conduct on Suspension........... e e eieamiae i S e b e e e e fe e imgess O
Section 15.4 Negotiated Withdrawal. .......... e eee i et saa e sa s n e ssnenraens
Section 15.5 Temporary INVESHAONS. ........cc.riiunrisirsinrinsiissiisresisssesss s sssssssasaes

Agreement to Qualify as Limited Liability Partnership......cc.ccoccoeeereiuirinsns 62

iii

Received by NSD/FARA Registration Unit  08/28/2014. 1:17:00 PM



Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

Section 16.2
Section 16.3
Section 16.4
Section 16.5
Section 16.6

Section_ 16.7

Liability for Firm Obligations..................... s 62

Firm Indemnity Obligations..............cccrcereeinnanne eeeernerraee e aeaneeaes reeeenaeen 63

Partners’ Obligation of Indemnity and Contrlbutlon in General............... 63

Contribution and Indemnification Obligations. ............ccseeiesesiinensesonenienenn 63

Partners’ Obligation t0 Guarantee..............e.coverereerrmerseioeseranse S rernerin 64

Rules of Interpretation. ..........ccoecceeemecreecrecccreenenees SOOI . .
iv

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

Exhibit A
Exhibit B

Appendix B-1

Exhibit C

Schedule | -

~ Exhibit D

Appendix D-1

EXHIBITS
Seniority List of Partners. ............... SRS NIRRT | |
Firm Retirement and Death Benefits Program for Alan W. Boyd. ......cc.e..... 80

Supplement to Barnes, Hickam, Pantzer & Boyd

‘Unfunded Retirement and Death Benefit Plan for

Partners, effective as of January 1, 1968, as amended

by a First Amendment thereto dated April 5, 1969 ........ccccoiniiurciioninnninnns 81
Firm Retirement Benefits, Security Fund and

Life Insurance Program for James F. Thornburg.........cccccoeecreveccnrcennenns eieienes 92
Schedule of Pa,riicipants'-lnter’est in Security Fund ......cccourvreieeiiiiinnnns 98

Firm Retirement and Death Benefits Program
for Electing Barnes Retirees. .........cocrmrmniiciensivinissssesiensien i stesicioienne. 99

Barnes, Hickam, Pantzer & Boyd Unfunded Retirement

and Death Benefit Plan for Partners, as amended and
restated on January 1, 1973 .......ocooevinerrrreencenss i ensteasssaneindabeba e s ebanasas ... 100

v

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



Received by NSD/FARA Registration Unit 08/28/2014 1 :17:0(_) PM

ARTICLES OF PARTNERSHIP

| oF |
BARNES & THORNBURG LLP
as of November 10, 2006 |

PREAMBLE

The undersigned are entering into these Articles to create and build a law firm to provide
expenisé in specialized areas of law. The Firm will be a single firm vs./ith multiple locations. The
undersigned will not exploit.each other, and will find a means of dividing the rewards of their
collective efforts fairly and equitably. Mdreover, the undersigned will rhake every effort to provide a
professional environment of mutual respect and assistance, to enable all lawyers in the Firm to

- produce their very best and enjoy doing it, and to encourage all _membcrs to pursue their individual

 intefests and personal lives freely and enjoyably.

1
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Section 1.1

ARTICLEI

- General Provisions

| Recitals.

(a)

(b)

(©)

(a)

®

Section 1.3

The undersigned hereby agree to set forth in their entirety herein the tefms and

pfovisions of thé Articles of Partnership of Barnes & Thornburg LLP.
The effective date of these Articles is January 1, 1982.

The partnership created by these ,Ar,tjcle,sv is a newly organized partnership of partners
previously practicing in partnerships known as Barnes, Hickam, Pantzer & Boyd

(“Barnes, Hickam™) and Thomburg, McGill, Deahl, Harman, Carey & Murray

| (“Thornburg, McGill”); and the Firm will be treated as a continuation of Barnés},

Hickam for tax, insurance and other purposes.

Purpose.

The purpose of the Firm is to engage in the practice of law, with only such other

activities as are reasonably incidental or related to the conduct of a law firm.

NotwithStanding any other. provision in this Agreement, and upon the affirmative
vote of two thirds of the partners eligible to vote, the Firm may form one or more
subsidiaries or affiliated entities for the purpose of engaging in any lawful acﬁv‘ity,
regardless of whether it is reasonably incidental or related to the conduct of a law

firm.

Definition of Terms.

For all purposes of these Articles, each of the following terms have the following meanings:

2
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(b)

(€)

(d

(e)

®

(@)

(h)
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The term “Firm” means the firm now organized and the same continuing firm,
however named, notwithstanding changes in personnel by addition of new Partners or

termination of the membership of any Partners.

The term “Partners” (unless expfessly qualified) means all Capital and Non-Capital

Partners, individually, whose memberships have not terniinated.

The term “these Articles” means the Articles of Partnership as set forth herein, as the

same may be amended as provided herein.

The term “Predecessor Firm” or “Predecessor Firms” means Barnes, Hickam and/or

Thornburg, McGill.

The terms “Former Barnes Partner” and “Former Thornburg Partner” mean a person -
who was a partner in Barnes, Hickam or Thornburg, McGill, as the case may be, prior
to January 1, 1982, and a person who, but for the organization of the Firm effective

such date, would have become a partner in a Predecessor Firm beginning such date. -

The term “Electing Barnes Retiree” means a Former Barnes Partner (other than
Alan W. Boyd) who retired on or before January 1, A]982, and Jerry P. Belknap,
Robert S. Ashby, Louis A. Highmark and John W. Houghton.

The term “Capital Account” means contributions to the capital of the Firm, including

capitalized retained earnings, made by each Capital Partner from time to time, as

- determined in accordance with generally accepted accounting principles consistently

applied as at the close of the calendar year next preceding the date on which any

determination is required to be made hereunder. _

The term “Net Profit” means the taxable income of the Firm for Federal income tax
purposes before deducting paymerits made to the Firm's profit-sharing plan by or on
behalf of Partners. |

3
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®

®)

0]

The term “Percentage Interest” means the interest of a Capital Partner in Net Profit.

The terin “Office” means, except as otherwise prbvided in this Agreement, each
geographically s‘epérate place of business as established by the Firm from time to
time which either has at least seven (7) Capital Partners in residence or has five ()
Capital Partners in residence and has been in existence'thxoughout a period of at least
three (3) calendar years; provided, however, that for the period ending on November
1, 2014, the term “Office” means each separate place of business established by the
Firm which either has at least five (5) Caf)ital Partners in residence or has two ()
Capital Parthers in residence and has been in existence throﬁgheut aperiod of at least
three (3) calendar yearé for each office in existence on April 1,2009 and for Atlanta,
Georgia and Minneapolis, Minnesota and provided further, however, that the .
geographically separate places of business established by the Firm in South Bend,
Indiana and Elkhart, Indiana shall be deemed a single Office effective from and after
Decermber 31, 2009.

The phrase “termination of all interest in the Firm” means, when applied to any |
Capital Partner, the end of his membership, but it shall not involve an elimination or
cancellation of any rights expressly pr’oVided in these Articles to receive payments in
cash or property yet to be paid to him as an incident of the termjih_ation of interests ,
provided in these Articles, which payments are paid to provide for an orderly
retirement and liquidation of the partnership interest of any Capital Partner under and

pursuant to Section 736(a) of the Internal Revenue Code of 1986, as amended (the

“Code”).

The term “Retired Capital Partner” means one whose interest in the Firm (or in a
Predecessor Firm) has been or is terminated by retirement and whose participation in
the voting of Capital Partners and rights to participate in management of the

Partnership have been or are hence terminated. A Retired Capital Partner will be

eligible to receive retirement benefits or other payments and shall have the obligation

‘and responsibility to advance the interests of the Firm, as set forth in these Articles.

4
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(m,)' '

()

(0)
(9}
(@

()

(s)

The words ‘fhe” or “his” shall be deemed to include “she” or “her” where applicable.

~ The terms “Beneficiary” or “Beneficidries” means the person or persons designated

in writing by a Partner to receive the death, disability or retirement benefits provided
in these Articles or, if no such person or persons have been designated in writing by

the Partner, then the Partner's estate in the event of his death.

The term “Prime Rate” means the p‘rimé or base rate set by The Indiana National

Bank, Indianapolis, Indiana, from time to time, computed on a daily basis.

‘The term “pérsonal representative” shall have the definition attributed to such term

under IC 30-4-1-2(8) of the Indiana statutes.

'The term “Capital Partner” means a Partner for whom a Percentage Interest has been

established and who was a Capital Partner at the effective date of this Agreement or

‘who has been added in accordance with Section 4.2 of this Agreement,

The term “Non-Capital Partner” means any Partner who is not a Capital Partner.

“The term “Firm Qualified Retirement Plan Obligation” means and shall include any

present or potential future obligation to contribute to any tax qualified retirement plan
maintained by the Firm. For purposes of clarification, a Capital Partner shall be
deemed to have a Firm Qualified Retirement Plan Obligation as long as that Capital

~ Partner has an undistributed accrued benefit under any cash balance or other defined

‘benefit pensioh plan maintained by the Firm.

Firm Naihe.

Section 1.4

@@

The name of the Firm, Barnes & Thornburg LLP, shall continue until changed in

accordance with the provisions of Article XII.

5
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(®)

Section 1.5

Subject to applicable provisions of the Rules of Professional Conduct of the legal
profession, the Firm may continue to use the name of any deceased, disabled or

Retited Capital Partner in the Firm's name.

Term:

The Firm shéll continuie until dissolved in accordance with the terms hereof and specifically

shall not be terminated by the death, retirement, disabiiity, expulsion or withdrawal of one or more

Partners.

Section 2.1

(a)

(b)

Section 2.2

(a)

ARTICLE Tl

Capital of the Firm

Initial Capital Contributions.

~ The initial capital contributions to the Fitm of the Former Barnes Partners shall be

their capital accounts in Barnes, Hickam as of December 3_1; 1981, exclusive of
undistributed earnings for 1981, determined on a cash basis. Such capital accounts
shall be allocated among the Former Barnes Partners to take into account retirements
as of December 31, 1981, and the admission of new Capital Partners as of January 1,
1982.

The initial capital contributions to the Firm of the Former Thornburg Partners shall

be determined in accordance with a separate agreement of even date herewith.

Subsequent Capital Contributions and Adjustments.

After the determination of the Percentage Inte_rést of each Capital Partner for 1982
and annually thereafter, each Capital Partner shall be required to maintain a pro-rata
share of the total capital of the Firm, based on his Percentage Interest for that year
adjustéd to reflect the allocation to him of his pro-rata share of the Percentége
Interests assigned to Alan W. Boyd and any retired Electing Barnes Retirees pursuant

to Exhibits B and D, respectively. The total capital of the Firm may be increased or

6
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(b)

(©)

(d)

decreased at any time by the Firm Managing Partner. Capital Partners having

insufficient capital for a_hy year shall pay in the required amount in cash within

‘t,went‘y (20) days after notification of the amount to be paid except as otherwise

provided in paragraphs (b) and (c) of this Section 2.2. Each Capital Partner hereby

authotizes and directs the Firm to withhold distributions to him and to uSe such

amounts to fund his capital contributions required hereunder. Capital Partners having
surplus capital for any year shall receive a cash refund within twenty (20) days after

the determination of Percentage Interests for the year.

Capital Partners who are hereafter admitted to the F irm shall be given a period of five
&) yeéxs to pay in the éapitgl which would otherwise be required in their year of
admission. In the case of Capital Partners who were Associate or Of Counsel
attbmeys in the Firm at the time of their admission as Partners, or were Non-Capital
Paxthefs inthe FirmonJ anuary 1, 1997, such payments shall be made in equal annual
installments, without interest, the first payment being due within twenty (20) days
following the end of the calendar year in which admitted. In the case of all other
Capital Partners, such payments sh’éll be made in the same manner and at the same
times, but with interest Qh the unpaid capital balance being due and payable on such
capital payment dates at an interest rate equal to the éverage interest rate paid by the -
Firm during the calendar yéar preceding such payment due date on the Firm's

borrowings of funds for petiods of twelve (12) months or less.

Former Barnes Partners and Former Thornburg Partners admitted on or after
January 1, 1977, to their respective Predecessor Firms shall have such period to pay
their pro rata sharé of capital as of the end of the year pteceding their admission as
they would have had if they had been admitted as Capital Partners of the Firm on the

date admitted to such Predécessor Firmi.

* The Capital Account of each Capital Partner shall be increased or reduced at the énd

of each year as a result of the determination of the Firm Managing Partner as to

- contributions and distributions to be made as of December 31 of that year.

-7
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Section2.3  Interest and Return of Capital.

The Firm shall not pay interest on Capital Accounts. No Capital Partner shall be entiﬂ,ed toa

return of his Capital Account for any reason -ei'(cept as expressly provided in these Articles.

Section 2.4 Holdback of Capital for Required Retirement Plan Contributions.

thwithstandiﬁg anything contained in these Articles to the contrary, the Firm may, in the
sole discretion of thé Firm Managing Partner, hold back the distribution of any part or all of a Capital
Partner’s Capital Account until sUch date.as the Capital Partner no longer has any Firm Qualified
Retirement Plan Obligation. Once a Capital Partner no longer has ariy Firm Qualified Retirement
Plan Obligations, distribution of a Capital Partner’s Capitél Account shall no l.onge,r be governed by
this Section 2.4 and shall be goverred by the other sections set forth in thése Articles.

ARTICLE Il
Net Profit of the F iFt;

Participation and Distributions

Section3.]  Participation in Net Profit.
(@) For the calendar year 1982, Percentage Interests and allocations shall be determined

in accordance with a separate agreement of even date herewith.

(b) | For the calendar y‘eaf 198.3' and thereafter, Percentage Interests shall be determined in

accordance with the procedures set forth in Article VIL

(¢)  Forthe calend‘dr year 1983 and thereafter, other allocable items (except investment
tax credits) shall be allocated in the same manner as Net Profit. Investment tax

credits (and recapture thereof) shall be allocated in proportion to Capital Accounts.

8
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Section 3.2  Distributions.

Each Capital Partier shall receive not less frequently than monthly a distribution based on his
Percentage Interest, in amounts determined by the Firm Managing Partner after taking into account
the Firm's needs for working capital; debt amortization, capital expénditiires, payments to Retired
Capital Paitners and other factors. The Firm Managing Partner shall establish uniform procedures.

for draws, distributions, personal accounts and advances to Capital Partners

ARTICLE IV

Changes as to Partners .

Section4.1  Partnership Status..

Although their contractual rights differ, as provided in these Articles, all Partners are of the
same class and have identical rights except as herein otherwise specifically provided.
Section4.2  Addition of Cag‘ital Partners.

(@ The Management Committee and/or any Capital Partner, notwithstanding any Firm
policy to the contrary, fay from time to time propose that additional Capital Partners
be admitted to the Firm. | |

"~ (b)  Thereshall be given to each Capital Partner five (5) days' written notice of a meeting
| ~ of all Partners to consider the candidate for admission at which each Capital Partner

shall be entitled to discuss the propdsal fully.

(c) At that meeting, the Firm may, by an 80% affirmative vbt_e as required by Section

10.4(a), extend an invitation to. the prospective Capital Partner.

(d Ifan invitation is acéepted, the new Capital Partner shall execute an agieement
setting forth the terms of his admittance and providihg for the adoption of these
Atticles. |

9
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Section 4.3  Non-Capital Partners.

An associate or of Counsel of the Firm may be admitted as a Non-Capital Partner by the
éfﬁrmétive vote of 80% of the Capital Partners after meeting require‘ments established by the
Management Committee. All other candidates for non-capital parthcrship shall be considered by the
M_anagemeﬁt Committee and admitted to thc' Partnership based upon a two-thirds vote of the
Committee without further requiring a vote of the full partnership. Each Partner admitted in the
manner described in the preccdingsentence'may, unless subsequently admitted as a Capital Partner -
by separate vote Qnder Section 4.2, or as otherwise provided in a written agreement between the Firm
and such Partner, be terminated from the partnership by (i) é two-thirds vote of the Committee,
notwithstanding the provision of Section 4.3(c) to the contrary, or (ii) in the manner set forth in

-Section 4.3(c) below. Except as provided herein or as‘ further limited or restricted by the
Management Committee from time to time, a Partner who is a Non-Capital Partner shall be

considered as, and have the rights and obligations of, a Capital Partner, except that:

(@) the Partner shall have no voting or Partner appeal rights, and shall not be considered
as a Partner in determining the Capital Partners eligible to vote or be considered for

- representation of an Office on the Management Committee;

(b) cdmpensation and other financial arrangements (including payments, if any to be
made on retirement, resignation, termination or similar évent or on dissolution of the
Firm) shall be govetned by separate agreement with the Fifm, and the proviéiqns of
Articles II, III, V, VI, XIII and XIV shall not be applicable to the Partner’s

relationship with the Firm, except by express agreement;

(c) the status as a Partner who is not a Capital Partner may be terminated by the

affirmative vote of a majority of all the Capital Partners at any time; and

(d)  entry as a Capital Partner shall be gbverned by Section 4.2.

10
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Section4.4  Other Changes.
Provisions governing retirement, discipline, suspension, expulsion and withdrawal of
- Partners are contained in Articles V, XIV and XV.
ARTICLE V
Death, Disability and Retirement Programs

Section 5.1 = Application.

- Except as provided in Sections 5.4, 5.5, 5.7 and 5.8 hereof, the provisions of this Article V
shall not apply to Alan W. Boyd, James F. Thornburg and the Electing Barnes Retirees. The death

and retirement programs for the foregoing Panhers are set forth in Exhibit B, Exhibit, C and

Exhibit D, respectively, attached hereto. The provisions of this Article V shall apply to all other

Capital Partners.

Section 5.2  Retirement.

(@) - Retirement Age Options.

(H - A Capital Partner must retire at the end of the caléndar year in which he

reaches the age of sixty-seven (67) years.

2 A Capital Partner may, with the consent of the F irim, elect to retire at the end
of any calendar year in which he reaches the age of fifty-five (55) through
fifty-nine (59).

3) A Capital Partner may elect to retire at the end of any calendar year in which
he reaches the age of sixty (60) through si}(ty-s'ix (66) without the necessity of
obtaining the Firm's conéent. The Firm may elect to retire a Capital Partner af
the end of the calendar year in which | he reaches age sixty-five (65) or

sixty-six (66).

(b)  Retirement Benefits.

11
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)

Subject to subparagraph (4) of this paragraph (b), Retirement Benefits (the
“Retirement Benefits”) for a Retired Capital Partner shall be based upona -

_ sum determined as follows: The Retirement Benefits amount is determined

by adding together such Retired Capital Partner’s annual compensation from
the Firm or a Predecessor Firm for his five (5) most highly compensated years
or, if lesser, the number of full calendar years duﬁng which the Retired
Capital Partner was a Partner, out of the ten (10) years immediately preceding
his first (1*)) year of retirement, dividing such total by five (5) or, if ‘lessér, the
number of full calendar years during which the Retired Capital Partner was a
Partner, multiplying the resulting quotient by two (2), and further multipiying o
such product by a(fracti()'n-, the numerator of which is the number of years
(not to exceed twenty (20)) the Retired Capital Partner was a member of, or

employed by, the Firm or a Predecessor Firm before his retirement and the

- denominator of which is twenty (20). Notwithstanding anything contained in

the immediately preceding sentence to the contrary, Retired Capital Partner
who fetires after Janué_ry 1, 2003 shall have his_ Retirement Benefits

determined after December 31, 2002, based on thé Retired Capital Partner’s

~ Firm compensation for the ten (1 0) year period ending on December 31,2003

and, except as separately provided under any other a‘grcemem entered prior to
December 31, 2002 between the Firm and the Retired Capital Partner, the

fraction determined above shall disregard any period in which the Retired

. Capital Partner was a member of, or employed by, the Firm or a Predecessor

Firm after December 31, 2002 unless th‘é Retired Capital Partner retires from
the Firm on or after reaching age 60; provided, however, that for purposes of
determining the Retired Capital Partner’s Retirement Benefits, the following

special rules shall apply:

@) The Partner’s compensation for 2003 shall be equal to the Partner’s
budgeted 2003 compensation or, if applicable, budgeted salary unless
the Retired Capital Partner retires before December 31, 2003;

12
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(ii) Cobr_npcnsation shall be counted for only full years in which the
' Retired Capital Partner was employed by the Firm or a Predecessor

Firm as defined in (iv) below as a Partner;

(iii) The Capital Partner’s service for the fraction described in this
subparagraph shall be determined by rounding up any partial year to
the next full year; ' -

(iv)  For purposes of determining a Capital Partner’s service for the
- fraction described in this subparagraph, the term “Predecessor Firm”
shall mean the following firms: Roberts, Ryder, Rogers and Scism;
Church, Nilsson & Paulen; Gallucci, Hopkins & Theisen; and

Roe‘mér & Mintz;

provided, further, that an amendment to this subparagraph 5.2(b)(1) shall
require the approval of eighty percent L(80%) of the Capital Partners and the
approval of 80% of the Capital Partners eligible to. receive such Retirement
Benefit as set forth in subparagraph 5.2(b)(5).

These shall be paid without interest over the Retired Capital Partner'sllfemaining life as

follows:

(A)  12.5% of the Retirement Benefits divided into equal monthly payments of 1.04166%

each for each of the first two years of retirement;

(B)  10% of the Retirement Benefits divided into equal monthly payments of .8333% each

for each of the next six (6) years of retirement;

(C)  7.5% of the Retirément Benefits divided into equal monthly payments of .625% each

for each of the next two (2) years; and

13

' Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



Received by NSD/FARA Registration Unit ~08/28/2014 1:17:00 PM

(D) .0199992% of the Retirement Benefits amount (but not less than $100.00) paYable'

@

G)

4

(c)

mon_th_ly for the remainder of the lifetime of the Retired Capital Partner.

The Retirement Benefits are not to be reduced.in any respect whatsoever by

such Retired Capital Partner's HR-10 account or any earnings thereon.

Except as provided in Section 2.4, a Retired Capital Partner’s entire Capital
Account shall be paid out to such Retired Capital Partner no later than thirty
(30) days after such Retired Capital Partner’s retirement.

The Retireriient Benefits provided in subparagraph (1) of this paragraph (b)
aind the death benefits provided in Section 5.3 shall only‘ be available and
payable to Retired Capital Partners who retired before January 1, 2003, or
who were Capital Partners of B&T on or before January 1, 2003, or any
Partner who was a Partner on January 1, 2003 and subsequently becomes a

Capital Partner of the Firm.

Post-Retirement Practice.

O

@)

In anvtici_pation of retirement, each Capital Partner is expected to undertake an
orderly transition of client responsibilities to other Partners, as approved by
the Firm Managing Partner. Upon retirement, any remaining clients for
whom the Ret_ired‘Cap'it:al Partner had primary and/or billing responsibility
will be reassigned by the Firm Managing Partner so that the Retired Capital
Partner will no longer have such primary client and/oi' billing responsibilities.
Throughout this process, the Retired ‘Capital Partner is expected to act

loyally to advance the best interests of the Firm and its clients.

After a Capital Partner retires, such Retired Capital Partner will be paid the

Retirement Benefits to which he is entitled and will be permitted, but not

‘ required, to render legal services on behalf of the Firm, so long as such

Retired Capital Partner remains competent to do so, but no additional -

compensation will be provided to him without an express written agreement

14
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A)

@

3

made by the Firm in advance of the rendition of services. Itis anticipated that
the Firm will not make such written agreements except in extraordinary

circumstances.

‘The Firm Manéging Partner will provide a Retired Capital Partner with a

private office and with reasonable secretarial service for his own personal use
for the benefit of the Firm, so long as he is able to and desires to use such
office and service. It is contemplated that this will initially be the same office
which the Capitél ‘Partner has at his retirement, but the Firm Managing
Partner, in his or her discretion, may change it t6 suit the circumstances and

the Firm's best interésts.

The Management Committee shall decide when it is no longer in the best
interests of _t_he Firm or a Retired Capital Partner for such Retired Capital
Partner to be permitted to continue to render legal services on behalf of the

Firm. .

Other than for and on behalf of the Firm, a Retired Cab‘ital Partner who is
eligible for retirement benefits under Sec‘tib,n 5.2(b)(1) of this Agreement
shall not practice law within the State of Indiana or within any county in
which the Firm has an out-of-state office on the date of such Retired Capital
Partner’s retirement, nor within any county adjacent thereto. Simil_arly, a
5.2(b)(1) of this Agreement shall not accept employment for the rendition of -
legal services to.any person or entity which has been a client of the Firm
during the last ten (10) years preceding the date of his retirement or the date
on which he terminated his rendition of such services for the Firm, whichever

date is later.

15
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Section 5.3

Deéth Benefits.

(a)

o)

Section 5.4

Pre-Retirement Death Benefits. In the case of a Capital Partner who dies prior to

retirement, the Firm shall pay to such deceased Capital Partner's Beneficiary or
Beneficiaries a death benefit equal to and payable in the same manner as the
Retirement Benefits to which stich Capital Partner would have been entitled pursuant |

to Section 5.2(b)(1) for the first ten (1 0)' years after retirement, determined as if the

~Capital Partner had retired at the end of the year in which his or her death occurred.

Notwithstanding the above, in the case of a Capital Partner (i) who was a Partner on
J anuary 1,2000 and who was a member of, ot efriployed by, the Firm on June 1, 1999

or (i) who becomes a Capital Partner after December 31, 1999, and who was a

* Partner on or before June 1, 1999 the pre-retirement death benefit shall be determined

as if the Capital Partner had been a Member of, or employed by, the Firm or a
Predecessor Firm at least twenty (20) years. In addition théreto and except as
provided in Section 2.4, the deceased Capital Partner's paid-in Capital Account shall
be paid td his Beneficiary or Beneficiaries no later than thirty (30) days after the last "
day of the calendar .year in which such deceased Cap.ital Partner's death occurs. The

deceased Capital Partner's compensation for the calendar year:'of his death shall be

pro-rated through the date of his deéth and paid in the same manner as his Capital

Account.

Post-Retirement Death Benefits. In the case of a Capital Partner who dies on or after

retirement, no death benefits (other than the remainder of the Retirement Benefits
payable for the first ten (10) years after retirement otherwise payable under Section

5.2) will be payable to him or to his Beneficiary or Beneficiaries.

Disability.

(j<1)

Determination of Disability. The determination that a Capital Partner is di‘sébled may
be made by mutual agreement of the Management Committee and such Capital

Partner or his personal representative. In addition, the question whether or not a

16
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®)

Capital Partner is disabled may be raised by a Capital Partner who feels that another
Capital Partner may be disabled. In the event that such a question arises, the initial
determination of whether such a disability exists and when such disability began shall

be made by the Management Committee at a meeting called for that purpose. In the

the right to request a reconsideration by the Capital Partners at a meeting called for

‘that purpose. At that meeﬁng, the opinion of an indepéndent medical doctor shall be

submitted, if one can reasonably be obtained, and, _in addition thereto, any other facts
or medical opinions may be submitted by any of the Capital Partners. The standard
upon which the determination of disability shall be made is whether or not the
Capital Partner is competent mentally and physiCal'ly fo perform the services required
of a Partner in the Firm. Such determination by the Capital Partners shall be
conclusive and not subject to arbitration or judicial review. The principles and
procedures set forth in this Seét_ion 5.4(a) shall alsb be utilized to resolve a que'stion,
if raised, as to whether or not a disabled Capital Partner has fe‘covered from a

disability.

Disability Benefits.

(D Before Age 65. In the event that a Capital Partner becomes disabled prior to

December 31 of the year in-which his 65th birthday occurs, the Firm shall pay
disability benefits to the disabléd Capital Partner in accordance with the

following principles:

® The disabled Capital Partner shall receive his share of undistributed
earnings for the calendar year immediately preceding the calehdar
year in which the Capifal Partner became disabled on the same
distribution time schedule as such undistributed earnings are

distributed to the remaining Capital Partners.

(i)  The disabled Capital Partner shall receive compensatién from the

Firm for the calendar year in which he became disabled only for the

17
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(1ii)

@iv)

™)

portion of the calendar year preceding the date on which he bécame
disabled, and for that period of | time conimefnci‘ng on the date on
wh;iéh he became disabled which is commensurate with the waiting
period provided in the insurance described in paragraph (iii) hereof.
This compensation shall be determined at year end in accordance with
the normal procedures. The payment of such compensation shall be
made in accordance with the same time schedule as payment is made

to the remaining Capital Partners.

Each Partner shall participate in tﬁe Firm's group disability insurance

program and pay his apprépr’iate share of the premiums therefor. The

Management Committee is authorized to cause such coverage to be

éhanged from time to time.

The disabled Capital Partner shall continue to be treated as disabled,
unless he is determined under Section 5.4(a) to have recovered from

the disability, until he dies or until Deceniber 31 of the year in which

“his 65th birthday occurs.

At such time, he shall become subject to the retirement or death

‘benefits provisions of this Aiticle V (with benefits computed under

Section 5.2(b)(1) by reference to his compensation for'years in which
he was not disabled) or, in the case of those Capital Partners subject
instead to a plan described in Exhibit B, C or D, to the retirement or

death benefits provisions of the appropriate plan.

During the period of his disability, the disabled Capital Partner shall
not engage in the practice of law and shall not be entitled to

participate in the voting of Capital Partners or the management of the |

.Firm; but shall nonetheless be considered a member of the Firm for

purposes of Section 5.2(b)(1) hg'réof.

18

Received by NSD/F ARA Registration Unit  08/28/2014 1:17:00 PM



~ Received by NSD/F ARA Registration Unit .08/28/2014 1:17:00 PM

| (vi)  Except as provided in Section 2.4, a disabled Capital Partner's paid-in
Capital Account shall be paid to him no later than thirty (30) days

after the last day of the calendar year in which his disability occurs.

) After Age 65. In the event that a Capital Partner becomes disabled after the
year in which his 65th birthday occurs and before his actual retirement under -
the plan applicable to him, the Firm shall pay disability benefits to the

~ disabled Capital Partner in accordance with the following principles:

6 The disabled Capital Partner shall receive the .beneﬁts described in
Section 5.4(b)(1)(i) and (ii) above; and

(i) . The disabled Capital Partner shall retire on December 31 of the year
in which disability occurs, and shall become subject to the reti_rémcnt
or death benefits provisions of this Article V or, in the case of those
Capital Partners subject instead to a plan desctibed in Exhibit B, C or
D, to the retirement or death benefits prOVisidns of the appropriate

plan.

Section 5.5  Limitation on.Aggregate Benefits.

In no event shall the aggregate amount of payments (excluding payments in return of Capital
Accounts) made in any calendar year to or with respect to (a) Retired or deceased Capitél Partners
under this Article V, (b) James F. Thornburg under the plan described in Exhibit C hereto, and (c)

.the Electing Barnes Retirees (except those who retired on or before January 1, 1982-) under the plan
described in Exh{bitLD hereto exceed ten percent (10%) of the Firm's Net Profit in any calendar year.
In the event that such:limitation shall apply in one (1) or more years, then the funds available for
distribution to such Retired or deceasedea'pital Partners during that year, as limited by the ten
percent (10%) of Net Profit réstriction, shall be distributed to those Retired or deceased Capital
Partners entitled thereto by multiplying for each such Retired or deceased Capital Partner the total
. amount available for distribution by a fraction, the numerator of which is the amount that he would
have received had such restriction not applied, and the denominator bf Which ié the total t_hat all such

Retired or deceased Capital Partners entitled to receive benefits during that year would have received
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had such restriction not applied. Deferred payments shall bear interest at the Prirne Rate and shall be

paid whenever the Firm may do so without violation of this restriction.

“Section 5.6  Interest.

Except as provided expressly in Section 5.5 hereof, all pa_yménts requifed by this Article to be
paid to ‘any Capital Partner or Retired or deceased Capital Partner or Beneficiary or Beneficiaries are
payable without interest. Any such payment or payments not made on the date specified shall
include interest at the Prime Rate computed from the date such payment or payments should have

been made to the date such payment or payments are made.

Section 5.7  Partner in Status of Liquidation.

-van’d he shall no Ionger_ be entitled to participate in the voting of Capital Partners or the management.
of the Firrﬁ. The benéfits provided by this Aiticle, together with the Exhibits thereto, are benefits
paid to a Capital Partner, or his Beneficiaries, in the status of liquidation of his interest in the Firm.
The beneﬁts payable té Alan W. Boyd and the Electing Barnes Retirees are intended to qualify under
Section 736(a)(1) of the Code, and the benefits payable to all other Retired or deceased Capital
Partners are intended to qualify under Section 736(a)(2) of the Code. - |

Section 5.8  Facility of Payment.

Any payment required to be made by the Firm to or with respect to any Retired or djs,ablec.i

Capital Partner hereunder may be made directly to such Partner or for the benefit of such Partner
through payments to an institution or other entity caring for or rendering services or benefits to or for

" such Capital Partner or to a guardian or family member of such Capital Partner. Any such payment
required to be made with respect to a deceased Capital Partner may be made to his Beneficiary or to
a guardian, parent or other personal representative of such Beneficiary. The receipt of any such

authorized recipient shall be a full discharge for all payments so.applied.

20
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ARTICLE VI’

Management Committee; Firm Managing Paﬁner’;
' Office Managing Partner

Section 6.1 Man gement Comhittee Establlshed

A M‘anagement Committee is hereby established with general management powers and -

functions for the Firm, except it has no power:

(a) To determine retirement or disability benefits of Capital Partners or Retired Capital

Partners;
(b) = To admit or expel Partners; or -

(c) To change any Firm agreements entered into by all Partners except as expressly

authorized therein.

Irrespective of the Office in which they reside, Management Committee members shall act in the

best interests of the Firm and not those of any individual Office.

Section 6.2 Management Committee Proceedings.

The Firm Managing Partner (as hereinafter defined) shall be the Chairperson of the
Management Committee. The Management Committee shall also elect, on the basis of ability to
discharge the responsibilities of the position, its own Vicé-Chairper"soh and Secretary, keep minutes

of deci‘sions and supply copies of minutes to all Partners within ten (10) days after meeting. Informal

- . oraction taken shal] be recorded in minutes and reported to the Partners as aforesaid. Any decision

of the Management Commmee shall be final, except for appeal rights of Capital Partners set foith in
Article X and except as the Management Committee may reconsider and modify any decision.
Meetings of the Management Committee may be called by either the Firm Managing Partner or
members of the Management Committee constituting at least one-third (1/3) of the Management

Committe_e.
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Section 6.3  Firm Managing Partner.

With the recognition that the administration and management of the Firm will require a

" Partner who will devote a substantial majority of his or her working time and effort to advance the
Firm’s intefests and achieve the management objectives of the Firm as established by the
Management Committee, the position of Firm Managing Partner is hereby established (the “Firm
Managing Pértner”). Subject to the general control of the Management Committee, the Firm
Managing Partner shall have primary i'esponsibility for all Firm management and administrative
fatters and such additional power and authority as shall be delegated to the Firm Managing Partner
by the Management Committee. Partners shall have the right to appeal any decision of the Firm
Managing Partner fo the Management Committee, whose decision shall be final except for the appeal
rights set forth in Article X.. The Management Committee shall elect the F ifin Maﬁaging Partner
fr’oni its members at the ﬂfst_meeting of the Management Committee held after the annual meeting of
Partners, beginning with the annual meeting sche_dul'ed for November, 1997. The Firm Managing
Partner shall be elected for a three year term, which shall expire when his or her successor has been
duly elected; provided, however, that the term of office of the Firm Managing Partner as a member
of the Management Committee shall expire immediately prior to the Managé‘me‘nt Committee
.- election in the year in which his or her term of office as Firm Managing Partner expires. The Firm
Managing Partner may be elected to succeed himself or herself. In the event of a vacancy occurring
during a term, a successor shall be elécted by the Management Committee from its members for a
terh which shall expire at the first meeting of the Management Committee held after the annual
election of the Management Committee in November or December of the second calendar year |
following the year in which a successor shall have been elected to fill the vacancy. The Firm
Managing Partner may be re_rnovéd with or without cause by the affirmative vote of two-thirds (2/3)
of the Management Com,fnjittee, The i_n_te_resté of the Firm are best served by having a Firm
Managing Partner who will maintain an active but limited legal practice during his or her terin(s).
The Firm Managing Partner will g'eneral.ly be expected and encouraged to work approximately 200 to
400 hours per year of billable legal work for the Firm’s clients and to maintain his or her areas of
E legal expertise through practice and continuing education. 'Prod'uction of billable hoﬁrs inexcessof

400 or less than 200 in a year, however, will not necessarily effect any change in compensation or
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other consecjuences. Compensation of the Firm Managing Partner will be governed by the provisions

of Section 7.9.

)

Section 6.4  Composition and Election of Management Committee.

Beginning with the election of the Managemént Cdmm‘ittee held in November or December,
1995, the Management Committee shall be composed of such number as will result in each Ofﬁce’s'
having one (1) member for each ten (10) or fewer Capital Parthers resident in that Office and an
additional membet for each fraction above that number, subject to the maximum limitations on the
number of such committee set forth in Section 6.8. The Management Conimittee shall be elected by'
the Capital Partners in the manner hereinafter set forth. The énﬁUal Management Comrnittee election
shall be held in conjunction with the annual meeting of Capital Partners, beginning with the annual
meeting scheduled for November 6, 1993 and may bé conducted before, during, or after the annual
meeting. The .election _shal_l ‘be commenced on a date which is no later than two working days
following the completion of the election of Office Managing Partners as provided below. If an
election of Office Managing Pértners is not required to be held in conjunction with an annual
‘ meeting‘ of Capital Partners, the Management Committee election shall be-commenced on a date
determined ini advance by the Management Committee, which date shall be no earlier than five
working days before the annual m_eeti_r_ig and no later than ﬁve working days after the annual meeting.
Members of the Management Committee may be re-elected to succeed themselves. In the event of a
vacancy occurring during a term, a successor shall be elected by the Pa‘rtne’r'ship in the manner

 hereinafter set forth promptly after such vacancy occurs.

Section 6.5 - Office Managing Partner.-

Each of the Firm's Offices shall elect an Office Managing Partner from the Capital Partners in
such Office in the manner hereinafter set forth. Office Managing Partners shall report to the Firm
Managing Partner and shall have such duties as shall be assigned to them by the Mgnagemenf
Committee or the Firm Managing Partner. The election of the Office Managing Partners shall be
held in conjunction with the annual meeting of Capital Partne‘rs and may be conducted before, -

during, and after the annual meeting. The election shall be commenced on a date determined in

advance by the Management Committee, which date shall be no earlier than five working days before -
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the arinual meeting and no later than five working days after the annual meeting. Each Office
Managing Pa&ner so elected shall automatically become a member of the Management Committee
for his or her term of Office as an Office Managing Partner. Each Office Managirig Partner shall be
elected for a two year term, which shall expire when his or her successor has been duly elected,;
provided, however, that ‘t.he term of office of an Office Managing Partner as a member of the

Management Committee shall expire immediately prior to the Management Committee election in

Partner may be elected to succeed himself or herself. In the event of a vacancy occurring during a
term, a successor shall be elected for the remainder of the term by the Capital Partners in fhé Office
of such Office Managing Partner in the manner hereinafter set forth promptly after such vacancy
- occurs. Notwithstanding anything contained herein to the contrary, the Management Committee
reserves the right to appoint a Capital Partner to serve as an Office Man_aging Partner for any
geographic place of business for which the Firm has lawyers but which does not constitute an Office
under this Agreement; provided, hoWévcr, that any such Qapital Partner appointed shall have such
responsibilities assigned by the Management Committee, shall participate in the compensation
process to the extent requested by the Management Committee, shall not be considered a member of
the Management Committee and shall serve for as long as the appointment remains in effect or, if
earlier, until such time that the place of business becomes an Office and an Office Managing Partner

is elected by the Capital Partners residing in the Office.

Section 6.6  Eligibility to Vote and be Considered for Election.

* Except as otherwise expressly provided in these Articles, all Capital Partners shall be eligible
to vote for members of the Management Committee and for Office Managing Partners and to be

‘considered for election to the Management Committee or for Office Mana'ging Partner.

Section 6.7  Effect of Multi-Year Term of Firm Managing Partner and Office Managing Partner.

Anything herein to the contrary notwithstanding, in any year during the term of the Firm
Managing Partner or an Office Managing Partner in which he or she contiriues in office as a member
of the Management Committee, such Firm Managing Partner or Office Managing Partner shall be
deemed for all purposes of this Article VI to have been elected from the Office from which such
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Capi,tal' Partner would have been elected had such Capital Partner stood for re-election and the

number of members of the Management Committee to be elected from such Office shall be reduced

accordingly.

Section 6.8  Maximum Number.

When, and if, the Management Committee for any year would ofh_e_rwise exceed twenty (20)-
members using the above formula, it will be reapportioned on the basis of one member for each
eleven (11) Capital Partners or fraction thereof in each Office. Thereafter, the Management
Committee shall also be reapportioned forany y‘ear‘its members would otherwise exceed twenty (20)
by i,ricreasi_ng the ratio of Capital Partners to one member by such whole number as is necéss,éry to

reduce the membership of the Management Committee to twenty (20) or fewer.

Section 6.9  Secret Ballot for Management Committee and Office Managing Partner.

Election of the Management Committee and Office Managing Partners shall be by secret

ballot with persons satisfactory to the Capital Partners being election supervisors to count the ballots.

Section 6.10  Voting Procedure for Office Managing Partners.

A ballot shall be distributed to each Capital Partner eligible to vote for the Office Managing
Partner in his or her Office. The ballot for each Office shall contain the names of the Capital
Partners who are eligible to be considered for election as Office Managing Partner of such Office and
who have not redues’téd that their names be removed from the ballot. Each Capital Partner shall be
entitled to oné vote for the Office Managing Partner in his or her Office. A.m'ajority of all Capital
Partners eligible to vote in the Office shall be necéssary to elect the Office Managing Partner in that
Office. Balloting will continue until one Capital Partner in the Office shall have received a rnajority
of the votes. The Management Committee may provide the minimum number of votes that a Capital

Partner must receive before his or her name will remain on succeeding ballots.

Section6.11  Voting Procedure for Management Committee.

A bé,l_lot, shall be di_s_tributed to each Capital Partner eligible to vote for the Management

Committee rﬁembers in his or her ofﬁce.’ The ballot for each Office shall contain the names of the
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Capital Partners in that Office who are eligible to be considered for election as a Management
Committee member from that Office and who have not requested that their names be removed from
the ballot. Each Capital Partner shall cast one vote for the number of persons to be elected from his |
or her Office. A majority of all the Capital Partners eligible to Qote in the Office shall be necessary
to elect any Capital Partner as a Management Committee member from that Office. Balloting will
continue with each Capital Partner casting one vote for the number of petsons remaining to be
elected from such Capital Partner's Office. The Mahagerrient Committee may provide a minimum
- number of votes that a Capital Partner must receive before his or her name will remain on succeeding |
ballots. Notwithstanding the forégoing, if thé Office which is comprised of geographically separate .
locations in South Bend and Elkhart is entitled to elect management committee r'epresehtz;ti\"/es in
addition to the Office Managing Partner, then the first additional ihahagement comm_itteé rﬁe’mber to
which such Office is entitled shall be elected by all the Capital .Partn,ers' in the Office from among the
“eligible Capital Partners resident in the location which is not the location at which the Office
Managing Partner is primarily resident, and any _addi'tibnal management committée members to
which such Office is entitled shall be elected by all the Capital Partners in the Office from among the
-eligible Capital Partners resident in either location. As a transitional rule (i) the Office Managing
Partner of the Sdﬁt_h Bend Office as of Decémber 31, 2009 shall serve as the Office Managing
Partner of the Office which is comprised of locations in South Bend and Elkhart, Indiana, until the
next election of Office Managing Partner for such Office, and (ii) the Office Managing Partner of the
Elkhart Office as of December 31, 2009 shall serve as the management committee member from
such Office serving as Partner in Charge of the location in Elkhért, Indiana, until the 2010 electionof

management committee members for such Office.

Section 6.12 . Procedure in Event of Tie for Management Committee or Ofﬁce Managing Partner.

If there is a tie as to the persons to be elected to the Management Comnniittee of as Office
Managmg Partner that is not ellmmated by another ballot, the election: supervxsor shall determine the

winner by flipping a coin.
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Section 6.13 Votes Required. '

The following matters shall require the affirmative vote of two-thirds (2/3) of the

Management Committee:
(@) - The election of a Firm Managing Partner; ‘-
(b)  The removal of a Firm Managing Partner;

()  The approval of compensation of a Firm Managing Partner or that of a former Firm

Managing Partner;

(d  The recomménda_tion’ that a Partner be admitted or expelled or the determination that

a Capritél Partner is disabled;
(e) The approval of criteria for Partner compensation;
® The appfoval of Partner compensation;

(2 Any rﬁa‘tter certified as a major policy decision by more than one-third (1/3) of the

Management Committee; and
(h)  Where otherwise specifically required in these Articles,

Other action may be taken on the affirmative vote of a majority of the Management

Committee.

Section 6.14 Other Committees and De_partménts.

Various operational and administrative aspects of the Firm may be conducted through
committees, substantive departments and practice groups which shall consist of one or more Partners
or associates. The Firm Managing Partner shall have the power to create committees, substantive

departm_ents and practice groﬁps and appoint lawyers in the Firm to leadership positiosis in such
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committees, departments and groups. Appointments shall be made on the basis of interest and ability

groups shall report to the Firm Managing Partner. Subject to review and approval by the
* Management Commmittee, the Firmh Managing Partner shall determine budgets for such committees,

departments and practice groups.

ARTICLE VII

Compensation of Partners

Section 7.1 = Compensation Committee Established.

Beginning for the 1983 calendar year, a Compensation Committee of five (5), seven (7) or
nine (9) members shall be appointed by the Managemént Commmittee annually to serve until the
compensation schedule for that year has been approved as herein provided. Beginning with the first |
Compénsation Cominittee after the election of the Management Committee in November or -
December, 1995, the Compensation Committee shall be comprised of all the members of the
Management Committee. To take action, the affirmative vote 6f a majority of the Compensation |
Committee shail be required; provided, however, that the approval of criteria for Capital Partner
compensation or the approval of Capital Partner compensation shall require a two-thirds (2/3) vote as

provided by Section 6.13.
Section 7.2 Officers.

TheChéirman, Vice Chairman and Secretary of the Management Committee shall also sérve

as the Chairman, Vice Chairman and Secretary of the Compensation Comnmittee.

Section 7.3  Duties. |

The Compensation Committee shall receive information from each of the Capital Partners
annually with respect to his or her compensation and the compensation of other Capital Partners.
Each Capifal Partner desiring to present such information in persbn shall be entitled to é personal
interview with the Compensation Committee. The information received from Capital Partners shall

be kept anonyrhous by the Compehsation Committee and shall not be disclosed to anyone without
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the expresé consent of the Capital Partner providing such information. After final approval of the
compensation schedule, each Capital Partner shall receive.a report in summary form from a member
of the Compensation Committee reflecting the tepor_ of the information received concerning such
Capital Partner. After the approval of the compensation schedule for the year, all members of the
Compensation Committee shali destroy any notes or records which in any manner would identify any
Capital Partner's comments. The Compensation Committee shall, using approved criteria, prepare in

writing a proposed compensation schedule which will set forth the proposed percentage interest for

Compensation Committee shall not finalize its recommendations as to Percentage Interests for a
particular year prior to the time at which all of the Firm's financial information for the preceding

calendalf year is available to, and has been considered by, the Compensation Committee.

‘Section 7.4 Fofm of Compensation Schedule.

The compéns_ation schedules for the years 1983 through 1985 have been determined by the
method set forth in paragraphs (a) through (¢) below:

(a) The Firm's average annual percentage increase in Net Profit over each of the
-preceding five (5) yéars shall be coniputed. In computing Nef Profit for this purpose,

such adjustments as are appropriate shall be made, including, but not limited to
adjustments to reflect compensation and fringe benefits paid to aésoéiates who have
become Capital Partners. For this purpose, the net profit of the Predecessor Firms for

each year shall be aggregated. The percentage so derived is hereinafter referred toas

the “Growth Prediction Percentage.”

(5) The Firm's Net Profit for the calendar year immediately preceding the year for which
Percentage Interests are being deteﬁnined shall be adj'usfed as appropriate, including,
bi;t not limited :t_o adj ustxﬁents to increase such Net Prdﬁt by compensation and fringe
benefits paid to associates in such calendar year who ére becoming Capital Partners
in the year for which the Percentage Interests are being determined. The resulting
amount is hereinafter referred to as the “Prior Year's Adjusted Net Profit.” The Prior

Year's Adjusted Net Profit shall then be multiplied by the sum of (i) the Growth
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©

@

(e)

Prediction Percentage, and (ii) 100%, to-arrive at the Firm's “Projected Nét Profit” for

the year in question for purposes of determining Percentage Interests.

The Growth Prediction Percentage shall be multiplied by one hundfed twenty-five
percent (125%), and one hundred percent (100%) shall then be added to the product.
The resulting percentage shall be multiplied by the Firm's Prior Year's Adjusted Net
Profit to arrive at the Firm's “Grbwt_h-Adjusted.Proj écte‘d Net Profit.” Net Profit for
the calendar year in question up to arid including the Growth-Adjusted Projected Net
Profit shall be distributed in accordance with the initial Percentage Interests fixed fof
that year in the compensation 'séhedule. In thé event Firm Net Profit for the year in
question does not exceed the Growth-Adjusted Projected Net Profit, then the initial
Percentage Interests fixed in the compensation schedule shall become the final

Percentage Interests for such year.

In the event Firm Net Profit for the calendar years 1983 through 1985 or any calendar
year thereafter exceeds the Gr’thh-Adjusted Projected Net Profit, the excess shall be
distributed equally to the Capital Partners and the proportionate aniount of Net Profit
r'eCeiVed. by each Capital’Pértner after the application of such formula shall be the

Capital Partner's final Percentage Interest for the year.
An example of thévapplvication of the foregoing formula is as follows:

If the Firm's a”vér‘aée increase in Net Profit for the past five (5) years is eight
percent (8%) per annum, then the Growth Prediction Percentage is eight percent
(8%). The Prior Year's Adjusted Net Profit is then multiplied by 108%, and the

resulting amount is then utilized as the Firm's Projected Net Profit for the year in

“question for purposes of determining Percentage Interests for that year. The actual

Net Profit for the year in question is then distributed pursuant to the initial Percentage

Interests up to the point where the Net Profit for such year equals one hundred ten

percent (110%) (8% times 125% equals 10%, plus 100%, equals 110%) of the prior -
year‘s Net Profit (as adjusted); e.g., where the Net Profit equals the Growth-Adjusted
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Proj ected Net Profit. The excess Net Proﬁt over such amount is to Be divided arﬁong
the Cepital Pa’rt,ners equally. Thus, if the actual Net Profit for such year were 1 15%
of the Projected Net Profit, 110% would be distributed in accordance with the initial
Percentage Interests previously determined for such year and the remaining 5%

would be distributed equally among the Capital Partners.

(f)  The compensation schedule for the calendar year 1986 and thereafter shall be
.~ determined in reference to the projected Net Profit for that calendar year ascontained -

in a budget for that calendar year previously approved by the Management
Committee. Should no budget have b_ee_n SO abproved, the compensation schedule for

that calendar year shall be determined by reference to the Firm's Net Profit for the
preceding calendar year adjusted as appropriate, including but not limited to

adjustments to increase such Net Profit by compensation and fringe benefits paid to

which the Percentage Interests are bein_g determined.

Section 7.5 Comments From Partners.

A proposed compernisation schedule shall be circulated to all Capital Partnefs. Any Capital
Partner dissatisfied with the proposed compensation schedule may request. the Compensation
Commiittee to revise the schedule and, if revised and except as otherwise provided in this Section, the
compensation schedule shall be recirculated to all Capital Partners. After aproposed compensation
schedule has been circulated to all Capital Partners for at least seven (7) days, the Compensation
Committee may approve it withouit change or modify the comiperisation schedule and approve the
schedule as modified. If modified, the schedule shall be recirculated and shall not be approved unitil
at least five (5) days thereafter in order to permit Capital Partner requests to revise the mediﬁed
_schedule; provided, however, that if the only modifications to the schedule made by the
Compensation Committee are increases to the budgeted compensation of one or more Capital
Partners that in the aggregate do not exceed 0.1% of aggregate bddgeted compensation, and which
increases are absorbed by the non-adjusted Capital Partners in proportion to their budgeted

compensation in the proposed schedule, the Compensation Committee may finalize the schedule
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without recirculating the modified schedule. The compensation schedule as ultimately approved by

the Compensation Committee shall then be final and not subject to appeal or arbitration.

Section 7.6 -

Duration of Compensation Schedule.

Subject to the adjustments provided below, the Peicentage Interests established by the

Compensation Committee as part of a finally approved compensation schedule shall remain in effect

for a two year period and shall be the basis for the distribution of Net Profit in each of such years. -

Notwithstanding the above, the Percentage Interests established in such compensation schedule shall

be subject to the following adjustments:

(a)

- (b)

~ Except as otherwise provided in this Section 7.6, the Percentage Interests shall be

mathematically adjusted to take account of the admission withdrawal, expulsion, or
retirement of Capital Partners. The Compensation Committee is authorized to make
the appropriate determinations of compensation to fix the Percentage Interests of
Capital Partners who are admitted to the Partnership after the compensation schedule -

shall have been finally approved as provided in Section 7.5.

In the case of Capital Partners who were admitted as Capital Partners after the
compensation schedule shall have been finally approved, and who were associated
with the Firm immediately priorto admission as either associate, of counsel lawyers

or a Non-Capital Partner, the Compensation Committee may adjust the Percentage

Interests in a manner designed to provide such newly-admitted Capital Pa'rtners_ah

©

increase in projected compensation for the second calendar year governed by such

compensation schedule (the increase for such newly-admitted Capital Partners to be

“in-a uniform percentage amount determined by reference to the projected Net Profit

for that calendar year as determined in Section 7.4(f)). . Whether to make such
adjustment, and the amount of any such adjustment, shall be determined in the

discretion of the Compensation Committee.

The Percentage Interests may be adjusted to reflect a special downward adjustment in

a Capital Partner's projected compensation for the second calendar year governed by
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a compensation schedule. The Compensation Committee is authorized to make such
-downward adjustments if appropriate in light of extraordinary individual

circumstances.

Following the close of the first calendar year governed by a finally approved compensation schedule,
the Compensation Committee shall circulate to all Capital Partners the schedule as modified to
reflect the adjustments provided above. Any Capital Partner whose compensation has been adjusted
by other than mathematical changes and who is dissatisfied with such adjustments may request the
 Compensation Committee to revise the schedule, but only as it relates to such adjustments. The
procedures provided in Section 7.5 shall apply to req'uesjts for modification of such schedule by a
Capital Partner. The revised schedule asv ultimately approved by the Cqmpens_atioh Committee shall

and shall be final and not subject to appeal or arbitration.

Section 7.7  Criteria For Partner Compensation.

The criteria for compensation of Partners may be determined from time to time by the
Management Committee. Until revised b)./' the Management Comrhittee, the Combensation
Cormittee shall consider the experience of the Capital Partner as.a practicing lawyer, other
experience in law related a_reas_, client . responsibilities assumed, the Firm administrative
responsibilities assigned to and discharged by the Capftai Partner, new business generated, the ability
to provide and improve service for existing clients, competence in handling matters for ekisting
clients, the public stafure of the Capital Partner, client hours worked, amount realized for work done
or supervised, cooperativeness and livabi_lity of the Capital Partner, promptness in billing, creative

capacity, outside activities to promote the Firm and the use of other personnel effectively.
~Section7.8  Family Members.

No Capital Partner shall be entitled to participate in, or be present at, any discussion with
reference to the compensation of any person who i§ within a relationship to such Capital Partner
which would not permit both persons to be hired as associates under the current nepotism rules of the

Firm.
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Section 7.9

- Compensation of Firm Managing Partner.

CY

(b)

Compensation During Term(s) of Office. During his or her term(s) of office

compensation of the Firm Managing Partner shall be determined at the discretion of

the Management Committee. In determining the compensation of the Firm Managing

Partner in the first compensation schedule established after his/her election, the

Management Committée may consider the compensation that partner would have
been budgeted to earn if he or she had not been so elected and such other factors as it
deems appropriate. In the second and succeeding éompenSatioﬁ schedules, the Firm '
Managing Partner’s budgeted compensation will, except in extraordinary
cifcumnstances, be adjusted within a range of the average dollar adjustment and
average percentage adjustment in budgeted compensation experienced by all active

Capital Partners included in the compensation schedule. Adjustments to

" comperisation of a Firm Managing Partner during the second year of a two-year -

period covered by a compensation schedule shall be made in accordance with Section

7.6.

Compensation After Service. After a Capital Partner ceases to be Firm Managing

Partner and for so long as-he or she remains a Capital Partner in the Firm, the Capital
Partner shall (i) cooperate fully and consult as reasonably r’equestﬁed'b'y successor
Firm Managing Partner(s) and the Management Comr_nit,tee;‘(i'i) promptly deliver all
relevant documents and files, vhowever stored, and all relevant information to the
successor Firm Managing Partner(s); (iii) promptly transition all relafionships that
may benefit the Firm to successor Firm Managing Partner(s) or their d‘esigneeé;i and .
(iv) devote his or her full business time and attention to rebuilding and maintaining a
full-time legal practice at a level of productivity _that.iﬁ consistent with that expected
of a full-time Capital Partner, as qui‘ékly as reasonably possible after retirement as
Firm Managing Partner. If a former Firm Mgnagirig Partner is in compliance with the
foregoing requirements ‘and for so long as he or she remains in compliance, as
determined in the discretion of the Management Conﬁmit_te‘e, the former Firm

Managing Partner shall, in the absence of extraordinary circumstances, receive
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budgeted compensation adjustments in amounts not less than those set forth in this

Section 7.9(b), as follows:

Q)

@

If a former Firm Managing Partner has served as such for a period in excess
of one full | term of three (3) yéars,, the ﬁfst and second compensation .
schedules established after he or she ceases to serve as Firm Managing
Partner shall adjust his or her compensation by the lesser of the average dollar
adjuétrhent and average percentage adjustmént in budgeted compensation
experienced by all active Capital Partners included in the compensation
schedule. The third bompénsati'on schedulevestabli_shed after he or she ceases
to serve as Firm Managing Partnér'shall adjust his or her compensation using
the criteria for partnership compensation established under Section 7.;7;
except (i) to the extent such crjteria would use performance statistics fora

period in excess of two (2) prior‘ years, the criteria shall be modified for this

- purpose to use such statistics for no more than two (2) prior years; and (ii) the

' budgeted compensation of the former Firm Managing Partner on such third

compensation schedule shall not be reduced in excess of fifteen percent

~ (15%) from his or her budgeted compensation sét in the first year of the

second compensation schedule established after he or she ceasés to serve as

- Firm Managing Partner. Adjustmehts to compensation of a Firm Managing

Partner during the second year of a two-year period covered by any
Compensation schedule shall be made in accordance with Section 7.6. The
fourth compensation schedule established after he or she ceases to serve as

Firm Managing Partner shall adjujst his or her compensation using the criteria

for partnership compensation established under Section 7.7.

If a former Firm Managing Partner has served as such for one full term of

three (3) years, but not longer, the adjustments set forth in Section 7.9(b)(1)
shall apply with the exception that the first sentence thereof shall apply only
to the vﬁrstl compensation schedule established after the former Firm

Managing Pa_rtnei' ceases to serve. Provisions of Section 7.9(b)(1) applicable
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to the third and fourth compensation schedules established after the
retirement of a Firm Managing Partner shall apply in this Section 7.9(b)(2) to
the second and third compensation schedules, respectively, after the former

Firm Managing Partner ceases to serve.

3 If a former Firm Managing Partner has served as such for a period of time
less than one full t,er‘tn of three (3) years, any adjustment to compensation
following his or her departure from that position that deviates from the
compensation that would otherwise be determined in accordanee with the
criteria for partnership compensation established under Section 7.7 shall

require approval by the Management Cominittee..

A Vfor‘mer Firm Managing Partne’r shall be treated as being in .compl'iance with the
requirements of Section 7.9(b)(i) through 7. 9(b)(iv) unless the Compensation Co.mm.ittee determines
otherwise by a two-thirds (2/3) vote. In that event, the compensation to be awarded a former Firm ‘
Managing Partner will be at the discretion of the Management Committee, notwithstanding the
provisions of Section 7.9(b)(1) and 7.9(b)(2). . In extraordinary circumstances, the Management
Committee may authorize compensation different than that specified in Section 7.9(b)(1) and
7.:9(b)(2)t “The provisions of this Section 7.9(b) establish the method by which compensation is
- determined for former Firm Managing Partners only for so long as they remain Capital Partners.
Nothing her"e'i'r\ shall be construed to replace or supplement any Retirement Benefits that may be

provided in Article V.

- ARTICLE VIII

Duties of Partners

Section 8.1  Devotion Primarily to Professional Services.

Each Partner shall devote his best efforts to serving the profession, the Firm and its clients.
Subject to any exceptions provided in these Articles or approved by the Management Committee,

each Partner shall devote normal business time to such services.
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Section 8.2

Section 8.3

(a)

(b)

(a)

Charging for Professional Services.

Each Partnér shall charge reasonably for all proféssional services rendered by him,
following generally the policies of the Firm as to fees charged. Subject to such rules

as the Management Committee may establish, any Partner may professionally serve

without charge, or at less than regular charge, the organized bar, any relative, any

civic, educational, religious or charitable organization or project, or any client

- entitled to legal aid under the Rules of Professional Conduct.

The Management Committee may establish rules with respect to the acceptance of
salaries, commissions, fees or gratuities of any substantial significance, directly or
indirectly, by any lawyer personally from any client or prospective client of the Firm,

and the disclosure of any ownership iriterest of any lawyer in any client of the Firm.

Confidences.

It is the dﬁty of ady lawyer to preserve inviolate the confidences reposed in him by

" any client in accordance with both applicable provisions of the Rules of Professional

~Conduct and common sense. That same duty and obligation of confidence shall

)

0))

apply to all Partners in respect of their dealings with the Firm and non-disclosure
thereof to outsiders éxcept only so-far as absolutely necessary and essential to the
performance of these Articles. The prohibitions of this section shall include, but not

be limited to, non-disclosure to non-Partners as to the following:

The Net Profit of the Firm and other financial information concerning the

Firm.

Controversies or debates within the Firm, charges or counter-charges, and the

resolution thereof.

Salaries, earnings or bonus payments paid or payable to any Partner,

associate, secretary or any other employee of the Firm (except disclosure by a
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Partner of his own compensation in connection with tax, credit, financial

planning or other reasonable per's'dnal purposes).

4 Any and all claims of legal malpractice and the resolution thereof, except to

malpractice insurers.
(5) Any financial information furnished to the Firm by any Partner.

(b) Exceptiohs to any of the f0regding limitations may be authorized by the Management

Committee. .

: ARTICLE IX
| Legal Effect of the Provisions: Arbitration

Sc_ctién 9.1 Léw_ of State of Indiana Controlling.

All provisions of these Atticles shall be cohs’trﬁe_d, shall be giveri effect and shall be enforced

according to the law of the State of Indiana, without regard to its conflicts of laws principles.

Section 9.2  Those Bound by Provisions. :

Each of the Partners executes these A_rtjclés with the understanding andagreement‘that each
has hereby bound and obligated himself, his estate, and any and all claiming by, through or under
- him. Nothing herein shall obligate the estate of any deceased Partner to pay any amounts to the Firm

or be liable for any obligations of the Firm referred to in Article V hereof.

Section 9.3  Rights of Partners Not Assignable; Not to be Pledged.

No Partner, and no one acting by authority of or for a Partner, may pledge, hypothecate or in
any mannert transfer his interest in the F irm, or his interest in any of its assets, receivables, records '
(including the individual time diaries of Partnérs), documents, files or clientele, all such rights and
interests of each Partner being pérsonal to him and nontransferable and nbn-assign’able (except that

other Partners may succeed to such rights or some of them inaccordance with the terms hereof).
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Section 9.4 Fmalltv of Decisions Within the Firm; Effect of Diverse or Adverse Interest
' Personally of any Partner

Every final decision of the Firmon any matter affecting any party hereto or anyone claiming, |
by, through or under any party, by vote of the Capital Partners or by decision of the Management
Committee or the Firfn Manag.i,nvg‘ Partner when in accordance with the terms and provisions of these
Articles, shall be binding and conclusive. Except where it is expressly provided in these Articles that
‘one shall not be permitted to vote as to any such decision, there shall be no di_squaliﬁcaiion of
anyone from voting who shall beentitled to vote according to the terms and provisions of these
Articles, notwithstanding any adverse or di\;ergent interest that he may personally have in the
decision; and the decision shall nevertheless be binding and final notwithstanding any such adverse
or divergent interest held by anyone so voting. Individual Partners and hembers of the Management
Committee will doubtless have divergent and may have adverse, or arguably adverse, personal inter-
ests from one another on some matters that are to be determined according to the provisions of these
Atticles, and will or may have diverse or adverse interests personally from those of some party

affected by the .dec"ision; all this is agreed to and waived as a disqualification.
Section 9.5 - Arbitration.

(a) Any controversy or claim arising out of or relating to any provision of these Articles
or the breach thereof, or arising out of a Partner’s aﬁiligti_on_With or depal_"tu're from
the Firm, shall be settled by arbitration by a single arbitrator in accordance with the
American Arbitration Association's rules relative to commercial arbitre,tion, This
provision shall be construed broadly, and shall encompass any and all such disputed
matters (whether against the Firm or one or more other Partner(s) or employee(s) of

- the Firm) that may arise, whether statutory, common la_w, contract, tort or otherwise, |
including but not limited to, any claim alleging discrimination, retaliation,
harassment, claims for benefits (except for claims relating to ERISA-covered plans),
claims for compen_sat_ien, and any claims alleging viclation of any federal, svtate, or
other goverﬁmenta_l kle_'aw, statute, regulation,v or ordinance. Provided however, ihat '
this provision shall not include claims related to worker’s compensation benefits, if

applicable, or any other claim which by law is not subject to arbitration.
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(b)

To the ful_le_st extent permitted by law, thé Arbitrator:

(1) -+ - shall apply without regard to conflict of law principles the substantive law of

Indiana, and federal law as interpreted by the United States Court of Appéals

for the Seventh Circuit;

(2)  is not empowered to award punitive or exemplary damages;

(%) is empowered to award specific performance; and

(c)

(d)

4) - is empowered to award actual corﬁpensatory damages only, and is not

empowered to award enhanced or presumed damages under common law or
statute, including but not lirited to double or treble damages provided by

statu_te_.

Provided, however, that each provision in the preceding sentence is waived and shall

have no force or effect to the extent (and only to the extent) that provision would

otherwise render this Section 9.5 unenforceable.

The.party initiating arbitration shal] pay the initial fee to commence arbitration. The
Firm shall pay the fees and costs of the arbitrator.” The Federal. Rules of Evidence
shall apply to the conduct of any hearing. Any party may be represented by an
attorney selected by the party, and each of the parties shall bear itS own costs and
attorneys’ fees except to the extent that the Arbitratoris empowered by statute or thé :
Federal Rules of Civil Procedure to award attorneys’ fees and/or costs to a party. The
Arbitrator has the authority upon motio_n to order reimbursement of the initial fee to

commence arbitration upon a showing of substantial financial need.

- Prehearing Discovery, Motions and Other Matters.

nH Discovery, including depositions, document requests and requests for

admissions, shall be conducted and propounded in accordance with the

Federal Rules of Civil Procedure, subject to any restrictions imposed by the
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()

3)

4

©)

Arbitrator or this Section. ‘The Arbitrator shall have the discretion to
determine the form, amount and frequency of discovery, subject to the

following guidelines:

a. - Depositions of the parties shall be allowed as a matter of right_. The

party initiating the Arbitration shall be deposed first. In addition,
each party shall be allowed to depose three other wimessés with
relevant information plus the testifying expert(s) of any other party as
amatter of right. Any additional depositions are alloW’able only upon
a showing of good cause. Each designee testifying on behalf of an
organization deposed pursuant to Rule 30(b)(6) shall count as one

witness.
b.  Each party shall have the right to subpoena witnesses and documents
in connection with the Arbitration.

The Arbitrator shall have jurisdiction to hear and rule on pre-hearing disputes
and is authorized to hold pre-hearing conferences and argument of motions

by teléphone or in person, as the Arbitrator deems appropriate.

Each party may file one or more motions for summary judgment, Sum_maryv

judgment motions must be filed no later than 30 days after the close of
discovery. The Arbitrator shall decide the motion(s) no later than 30 days
after it is fully briefed. The Arbitrator shall apply the standards governing

such motions set forth in the Federal Rules of Civil Procedure.

The arbitration hearing shall not occur for at least 21 days following the later

of the ruling on summary judgment or the close of discovery.

At least 30 days prior to the arbitration hearing, the parties must exchange

lists of witnesses, including any expei't witnesses, and copies of all exhibits

'intended to be used at the hearing.
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(6)

M

®)

The Arbitrator shall permit the submission of post hearing briefs at the
request of any party and shall determine the procedure and timing of sugh

submissions.

All arbitration proceedings shall be confidential and held in camera with the

public excluded.

Any challenge to the enforceability of this Article or an arbitrator’s award,
shall be filed only in a state court in Marion County, Indiana, or in a federal
court in the Southern District of Indiana, Indianapolis Division. Any party to
an award rendered in any such arbitration pfoceedi‘ngs may seek a judgment
upon the award only in a state court in Marion County, Indiana of a federal

court in the Southern District of Indiana, Indianapolis Division.

(¢)  The parties acknowledge that the arbitration provisions in this Section 9.5 are

reasonable and enforceable. However, the provisions in this Section are severable,

and the invalidity of any one or more provisions shall not affect or limit the

enforceability of the remaining provisions. In the unlikely event that a court of

competent jurisdiction determines that any of the terms in this Section are

- unenforceable or invalid, the court shall limit the application of any such term,

disregard such term, or modify such term as necessary to make it valid and

enforceable, and proceed to enforce those and all remaining terms as so limited or

modified.

Secﬁon 9.6  No Judicial Accounting.

Each Partner waives any right that he, his estate or anyone claiming by or through him may -

otherwise have to any judicial accounting provided by the laws of any jurisdiction. Specifically, each

Partner hereby directs every successor to any interest in the Firm he may have at his death and every

berneficiary of his estate to:

(@  Bebound by and respect the provisions of these Articles and any oth_er agreement or

plan of the Firm applicable to the disposition or liquidation of his interest in the Firm.
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®

©

(d

Keep in strict confidence any and all information furnished by the Firm for tax or any

other necessary purposes, except for disclosures permitted by Section 8.3(a)(3)

~ hereof.

Subject to the Firm's compliance With Section 9.6(d) hereof, not examine or audit, or
cause to be examined or audited, the books and records.of the Firm and not inquire
into the terms of these Arficles, other agreeterits or plans of the Firm, except as may
become necessary in connection with the administration of his estate or for any other

purposes required by law.

Accept without question and rely on the correctness of (i) any statement by the Firm
of the amounts payable after his death in respect of his interest in the Firm, so long as
the Managemerit Committee represents on behalf of the Firm and under penalties of
pefj ury that such amounts are the amounts due under the provisions of any applicable
agreement or plan of the Firm in effect at his death, as det_érmined in accordance with

the books and records of the Firm as kept in the ordinary course of the Firm's

~ business, and (ii) any copy of any schedule or portion of the Firm's state or federal

income tax returns as filed disclosing the amount of -any income payable or

~ distributable in any taxable year of the Firm to any successor to his interest in the

Firm.

Each Partner further hereby frees the personal representative of his estate from any and all liability in

accepting payment of amounts in liquidation of his iriterést in the Firm in accordance with this

Section 9.6.

Section 9.7 Severability.

The inva_li’dity or unenforceability of any Article, Section, paragraph or provision of these

Articles shall not affect the validity or enforceability of any one or more of the other Articles,

Sections, paragraphs or provisions; and the parties hereto will execute any further instruments or
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peiforn any acts which are or may be necessary to effectuate all and each of the terms and provisions

of these Articles.

ARTICLEX .
- Meetings and Voting of Capital Partners

Section 10.1  Capital Partners Eligible to Vote.

Except as otherwise expressly provided in these Articles, all Capital Partners shall be eligible

to vote.

Section 10.2 Meetings of Partners; Voting at Such Meetings.

(a)

Meetings of Partners shall be held on the call of the.,Manage‘iﬂent Committee. The
arinual meeting shall eccur during the rhonth of Nove'mber or December of each year
days after each annual Management Committee election. The Management
Committee may also call a special meeting of Capital Partnérs, and shall call a
special meeting of Capital Parthers on th‘é written request of twenty percent (20%) of
the Capital Parfner’s. The Secretary of the Management Committee shall give ten
(10) days written or electronic notice of meetings of Capital Partners specifying the
hour, places and purposes of the meeting. Any item may be placed on the agenda for

any such meeting by the Management Committee or any Capital Partner by advising

" the Secretary of the Management Committee thereof five (5) or more days in advance

of such meeting. Special meetings may be called by at least two-thirds (2/3) of the.

" Management Committee upon five (5') busincss days written or electronic notice. A
~ Special meeting may be called for any purpose, including without limitation the

“election or removal of a Partner. For any Special meeting, the Secretary of the

Management Committee shall be responsible for sending the notice and agenda
(which agenda shall be provided in writing or electronically coincident with the
notice of as soon as practicable thereafter but in no event less than five (5) business -

days before the meeting time) and securing a suitable place for a meeting so
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(b)

(c)

(d)

Section 10.3

(a)

(b)

Section 10.4

(2)

determined by the Management Committee, which shall be at or near one (1) or more
of the Firm office locations unless (i) sixty-seven (67%) percent of the Capital -

Partners consent to meet elsewhere, or (ii) such meeting occurs in conjunction with a

_. regular Partner fetreaf scheduled by the Management Commiittee. The meeting may

be held at more than one location to the extent determined by the Management

‘Committee. The giving of such notice and the furnishing of such agenda may be

waived by written waiver or by being present at the meeting.

At each meeting of the Partners, each Capital Partner shall have one (1) vote unless

otherwise provided for in these Articles.

" A quorum at any meeting shall exist if a majority of Capital Partners are p.re_Sent in

person, by telephone, by videoconference, or are represented by proxy. _

Any Capital Partner may vote in person, by telephone, by videoconference or by

written or electronic proxy exercisable solely by another Capital Partner.

Capital Partners' Appeal Rights.

Any Capital Partner objecting to any decision made by the Firm Managing Partner or
the Management Committee shall have the right to appeal to the Management |
Committee for a rehearing unless these Articles expressly provide that the matter is

not subject to any appeal.

After such rehearing, any decision made iby the Management Committee on such
rehearing may be appealed to all Capital Partners for decision at the written request
of twenty percent (20%) of the Capital Partners.

Percentage of Votes Required for Certain Firm Decisions.

An eighty percent (80%) affirmative vote of all Capital Partners is required for the

following:
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M
@
3)

@

(5)

(b)

To admit a new Partner.
To terminate the Firm.

To expel a Capital Partner (whose vbte shall not be counted or considered).

To alter or amend Capital Partner death, disability and retifement plans,

except that (i) the Electing Barnes Retirees, Alan W. Boyd and James F.

Thornburg shall not have their death or retirement benefits, if any, adversely

~ affected by any such amendment without their consent; and (ii) no amend-

ment may adversely affect the rights of any deceased, disabled or Retired

Capital Partner (or his successors in interest), without his (or their) consent,

* -to the death, disability or retirement benefits provided by these Articles.

To alter or amend the entitiement of a Capital Partner of a Predecessor Firm
to uncollected fee receivables pursuant to Sections 13.5(a)(3), 14.3(2)(3) and
14.4(c) hereof.

A sixty-seven percent (67%) afﬁrmativé vote of all Capital Paitners is required for

the following:

0y

@

3

(©)

To reverse, revise or modify any decision, action or inaction, of the

Management Committee within the scope of its powers conferred by these

"Articles.

To alter or amend these Articles of Partnership (except Article V and Section.

10.4, which may be altered or amended only as provided in paragraph (a)

above).

To determine that a Capital Partner is disabled.

The affirmative vote of a majority of the Capital Partniers shall be required for all

other matters on which Capital Partners are entitled to vote.
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(d)

()

®

(8

All Capital Partners must vote on those matters contained in paragraph (a) of 'th‘is-
Section, with the exceptions that (1) a Partner who is being proposed for expulsion
shall not vote on the matter of his expulsion, (2) a Capital Partner who has submitted
a notice of withdrawal from the Firm pursuant to Section 14.1 hereof which has not
become effective prior to é Firm meeting called for the purpose of considering the

proposed termination of the Firm shall not vote on the matter of the proposed

- termination of the Firm, and (3) if ény Capital Partner is unable to attend the meeting

at which such matters are being considered, he may cast his vote by telephone or

“written or electronic proxy in accordance with the terms of Section 10.2(d). If

because of illness, u‘navailability or other reason a Capital Partner does not cast a vote

on such matters, then his vote shall be considered as a vote in favor of that side of the

issue voted for by a majority of the Capital Partners voting.

With regard to all matters not specifically provided for in Section 10.4(d), ifa Capitél
Partner elects to abstain from voting or is absent and not voting, he shall be
considered as not having a vote so as to reduce the total number of Capital Partners

for the purpose of calculating whether the measure voted lipon passes or fails.

A vote on any subject may be taken by the Capital Partners without the necessity of a
formal meeting, provided that a written consent is circulated to all Partners and

signed by the required number of Capital Partners.

The. Chairman of the Management Committee shall preside at all meetings of

Partners. In his absence, the Vice Chai_rman of the Management Committee shall

. preside.
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ARTICLE XI
Policy With Respect to6 Responsibility for Clients

Section 11.1 Procedures for Assigning Responsibility for Clients.

Upon the withdrawal, expulsion, death, disability or retirement of any Partner”,éach client
carried under that Partner's name and retained by the Firm shall be assigned by the Firm Managing
' Partner to a Partner who shall be responsible for said accountand selected based upon the following o

considerations:

(a) The best interests pf the client; o

(b)  The relationship of the client with other lawyer“s in the firm; :
() Yearsof e?(peri'enCe of the Partneér as a lawyer;

(d)  Fields of experience and expertise;

()  Geographical location vof the client;

® F éimess to all Partners;

(@  Recognition of the historical relationship of the client with the Firm and its

predecessors, and considering those who have worked for the client;

(h)  Such other factors as may be deemed important by and to the Management

Committee and the Firm. ' E |

The Managemeit Committee may, if in its judgment the circumstances warrant, make exceptions to

this policy in particular cases for a limited period of time.
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Section 11.2  Procedures for Tiansfer of Responsibility for Client.

No Partner or Retired Capital Partner shall have the right, during the time that he is practicing
law with the Firm or after disability or retirement, to transfer primary responsibility for clients to any
associate of the Firm or to any cither Partner or to ar'_iyone. outside the Firm except in compliance with
such procedures as the Management Committee may establish. This provision shall not precludé the -
recommendation ‘of lawyers outside the Firm to handle matters which cannot be economically
handled by the Firm, which require lawyers admitted in jurisdictions other than Indiana, which
require expertise that the Firm does not possess, or when required by the Rules of Professional

Conduct.

ARTICLE XII

Amendments

An amendment hereto may alter, r'e'i/ise, delete or add tb any provision or provisions of these
Articles. No amendment of this instrument shall be adopted or become effecﬁ’v_e until (1) it,has been
accepted by the affirmative voie of sixty-seven percent (67%) of all Ca;iital Partners (except as
otherwise provided in Section 10.4(b)(2)), and (2) it has been certified in writing by the séc_retary of
the meeting at which the voie was taken, that said amendment was duly accepted in accordance with

the procedures and requirements of these Articles regarding amendmients.

- ARTICLE XIII

Termination and Liquidation of Firm

The Firm may be terminated by affirmative vote of eighty percent (80%) of the Capital
Partners as provided herein at a Firm meeting called for th_af purpose. Such vote may not be taken
until at least thirty (30) days after such proposed termination was first proposed to the Capital

Partners unless such waiting period is waived by all Capital Partners.
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Section 13.2  Pending Employments on Termination.

In the event of termination of the Firm, no further professional services shall be rendered in
the Firm name and no further business shall be transacted for the Firm except action nécessary' for
fhe winding up of its affairs, the distribution or liquidation of its assets, and the distribution of the
proceeds of the liquidatibn. Maintenance of offices to effectuate or facilitate the winding up of the
Firm's affairs shall not be construed to involve a continuation of the Firm. In advance of the
effective date of the termination of the Firm, the M'anagement Committeé shall assign every

_uncompleted professional service to one or more of the Capital P’arthers on such terms as shall be
agreeable to the clients iﬁvolved and the Capi_tél, Partncr,s‘to whom such matters are assigned. The
rendition of professional services from the effective date of the termination thereafter shall be by
such CapifaI Partnersoriother law firms; if any, in which they may respectively become partners or

shareholders.

Section 13.3 Liquidatiosi of Assets.

The members of the Management Committee on the effective date of the terrriination of the
Firm shall be the agents of the terninated Fi‘rm in liquidation, and of thé individual Capital Pattneré,
| for winding up all affairs and all business transactions of the Firm, other than the pefformance of
incomplete professionél services referred to in Section 13.2. Such members of the Management
Committee shall continue to serve (unless death, disability or resignation shall intervene) unti} the
completion of the winding up and liquidatjion._ The Management C'omrriittee shall act by majority
vote or votes. In the event of any temporary or permanent vacancy in the Committee, the remaining
members shall choose a replacement. Members of the Management Committee shall not be paid for
their services after the termination of the Firm in the winding up and liquidation operations. They
may, out of the assets and proceeds of the assets on h;arid, employ such assistants as they determine

appropriate to provide services in the winding up and liquidation.

Section 13.4  Prior Opportunity of Capital Partners to Bid for Purchase of Assets Being Liquidated.

The Capital Partners immediately prior to the termination of the Firm may, in the discretion
of the Management Committee, be given first opportunity over any other prospective bidder for the

purchja.se'of any of the assets of the Firm. All such Capital Partners shall be given an ecjual
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opportunity, so that they may bid as individuals or jointly or in groups. If the best bid by any of

them, in the opinion of the Management Committee, is at least ninety-five percent (95%) of the

highest and best bid otherwise received, then such best bid by a Capital Partner or Capital Partners

shall be accepted.

Section 13.5 Distribution of Proceeds from Liquidation.

(@)

(1)
@
3)

4

)

The business affairs of the Firm, in the event of termination, shall be wound up and
liquidated as promptly as business circumstances and orderly business practices will
permit. After paymént of expenses incutred, the net assets and the proceeds of the

liquidation shall be applied in the following order:.

- To the payment of the debts and liabilities (}f the Firm owing to the creditors

other than Capital Partners, and the expenses of liquidation,

To the repayment to each of the Capital Partners of his paid-in Capital

Account in the Firm.

- To the payment to the Capital Partners entitled thereto of their withdrawal
rights, if any, under Section 14.3(a)(3) hereof, as if they were withdrawing.

To the payment to the Capital Partners of all the remaining assets and
proceeds, if any; in proportion to their respective Capital Accounts

immediately preceding the repayment described in Section 13.5(a)(2).

If the assets and proceeds of the liquidation are insufficient to make the
- payments as required by Section 13.5(a)(1), then the Management Commiittee
shall make an assessment against the Capital Partners, in proportion to their
respective Capital Accounts immediately preceding the repayment described
in Section 13.5(a)(2), to enable the payment in full of such debts and

liabilities.

(b)  The Firm has set aside a security fund to provide assets within the Firm to assist in

Received by

providing for the retirement program for James F. Thornburg. In the event of
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(©)

(d)

termination of the Firm, and if a new partnership comprising at least seventy-five
percent (75%) of terminating Capital Partners is not thereafter created within sixty
(60) days, all remaining assets held by the Firm in such security fund shall be paid

over or delivered, as the case may be, to James F. Thornburg or his Beneficiary, but

not in excess of the amount then remaining to be paid to James F. Thornburg.

Thornburg, McGill, has heretofore arranged, 'w_it_h the cooperation of James F.
Thornburg, to secure $75,000.00 of life insurance upon the life of JamesF.
Thorriburg ($40,000.00 of group ordinary life insurance with The Lincoln National

Life Insurance Company and $35,000.00 of group term insurance with that -

- company), the death benefits of which are payable to beneficiaries determined or to

be determined by the Firm. In the event of termination of the Firrn, and if a riew.
partnership comprising at least seventy-five percent (75%) of the términating» Capital
Partners is not thereafter created within sixty (60) days, such insurance policies shall
be assigned and delivered to Jamés F. Thomburg without payment therefor; provided,
however, that if such a new partnership corh’pr’?isi’ng less than seventy-five percent
(’;5%) of the terminating Capital Partners agrees to affirm the obligation to James F.
Thornburg co‘nta‘inedv in these Articles, then said insurance policies shall nof be
assigned and delivered to James F. ’l;homburg but shall be retained by said new
partnership and such pannefship or its nominee shall determine the beneficiary of

such insurance policies.

The obligation of the Firm to pay to James F. Thornburg benefits provided by these
Articles is thai of the Fifm. In thé event of tenninatidn of the Firm, and if a new
partnership comprising at least seventy-five percent (75%) of the térir’x’inating Capital
Part_nérs is thereafter created, said obligaﬁo_n shall carry over and be the obligation of
said new partnership; if any such new _partnérship comprises less than seventy-ﬁve
percent (75%) of the terminating Capital Partners, such new partnership shall have

the election of acceptmg or rejecting said obligation and if it agrees to accept said ‘

" obligation, then the security fund held by the Firm for such purpose shall be

transferred and paid over to, and become the property of, the new partnership.
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ARTICLE XIV

Withdrawal or Expulsion From Firm

Seéction 14.1  Voluntary Withdrawal.

Any Partner may voluntarily withdraw from the Firm at any time on the condition that he
give thirty (30) days written notice to the Firm Managing Partner, unless such notice isvwaived by the
Mariagetnent Committee. The withdrawal shall be effective thirty (30) days following the giving of
the notice unless the Management Committee, at the request of the withdrawing Partner or upon its
own motion, designates an earlier effective date of withdrawal by giving the withdrawing Partner
written notice of that determination before, or concurrently with, that earlier effective date of

- withdrawal.

Section 14.2  Possible Termination of the Firm Superseding Withdrawal Notice

If at any time during the pendency of a withdrawal notice and before the effective date of
withdrawal, a Firm meeting is called for the purpose of considering the proposed termination of the
Firm, no such withdrawal notice shall become effective until such Firm meeting has been held and
the proposed termination of the Firm fails to receive the affirmative vote of at least eighty percent
(80%) of the Capital Partners as required by Section 13.1 hereof. If, however, a termination of the
Firm is voted in accordance with the provisioris of Article XIII hereof, the dissolution proceedings,
the liquidation of assets and the distribution of proceeds shall ensue, and the notice of withdrawal

shall be of no effect.

Section 14.3  Partition With and Paymenits to the Withdrawing Partner.

(@  Exceptas provided in Section 2.4, the withdrawing_ Partner's right, title and interest in
the Firm shall be extinguished in consideration of the payments to him by the

continuing Firm on the following basis:

¢)) * Within sixty (60) days of the effective date of withdrawal, the withdrawing
Capital Partner shall be paid -seventy-five percent (75%) of his Capital

Account in the Firm. Not later than April 30 followirig the calendar year
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during which the withdraWal occurs, the Capital Partner shall be paid the

portion of his Capital Account, if any, which remains aftter all applicable

~ offsets pursuant to Section 14.5. To the extent the remaining portion of the

Capital Account is not sufficient to reimburse the Firm for any amounts due
the Firm from the Capital’ Partner, the withdrawing Capital Partner shall pay
the Firm any additional amounts due to the Firm within ten (10) calendar
day_é from the date that the Capifal Partner is notified in writing or
electronically of the amount due. In the case of any Former Thornburg
Partner, the Capital Account shall exclude any undistributed earnings for
years prior to 1982, as adj usted for qverdraWs or underdraws and any other
necessary adjustments. The payment shall be in cash unless other assets are -

mutually agreed upon.

A withdrawing Non-Capital Partner shall also be entitled to receive a pro-rata
share of the conipensation he would otherwise have received for the yeér of
his withdrawal, pro-fated through the effective date of his withdrawal; and a
withdrawi‘hg Capital Partner shall be entitled to receive an amc;unt

determined in accordance with Section 14.11 of this Agreement; provided,

‘however, that action by the Management Committee on its own motion, and

“not at the request of the withdrawing Partner, to designate an earlier effective

date of withdrawal for the withdrawing Partner shall not result in such pro-

rata share of compensation being for a period of less than fifteen (15) days

following the date upon which the Partner gave written notice of his

withdrawal to the other Partners.

A withdrawing Capital Partner (if, and only if, the Partner was a partiier of a

' Predeces'so_r Firm prior to January 1, 1982), shall have an amount computed

_as follows:

1) In the case of a Former Thornburg Partner, (A) the Partner’s interest
on December 31,1981, in uncollected fee receivables of Thornburg,

McGill outstanding on such date immediately prior to their sale, or
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(b)

(i)

(iii)

(iv)

(B) the Partner’s Percentage Interest for the year of his withdrawal

" multiplied by the Firm's fee receivables on the effective date of the

Partner’s withdrawal, whichever is lower.

In the case of a Former Barnes Partner, (A) the Pa;tnef’s percentage
interest on December 3 1, 1981, in Barnes, Hickam multiplied by its .
uncollected fee receivables outstanding on such date, or (B) the |
Partner’s Percentage Interest for the year of his withdrawal multiplied »
by the Firm's fee receivables on the effective date of the Partner’s

withdrawal, whichever is lower.

Receivables,' whether computed 6n December 31, 1981, or on the date
of withdrawal, shall not include in either case receivables that are
more than two (2) years old, that have been charged off, that under
generally accepted accounting practices should have been written

down or off, or that are disputed.

Payments to a withdrawing Capitél_ Partner on account of such
receivables shall be paid in equal monthly ‘ installments for
twén_ty-four (24) months, beginning the first day of the month-
following the withdrawal. .

A withdrawing Partner has no rights to any retirement, death or disability

benefit from the Firm.

From and after the effective date of wit_hdrawal,--fhe withdrawing Partner shall have
no right or interest thereafter in the Firm or any of its assets, clientele, files, records
(including time diaries of the Partner) or affairs. The Partner shall immediately
remove himself or herself and the Partner’s personal effects from the Firm's Offices

no later than the effective date of withdrawal.
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- Section 14.4  Expulsion of a Partner.

A Partner may be expelled immediately without determining any cause therefor on
recommendation of the Management Committee by a vote of thé Capital Partners as provided in
Article X. Upon such expulsion, the right, title and interest of the Partner so expelled in the Firm '
shall be extinguished in consideration of the payment to him by the continuing Firm on the following
basis: ' ' \

(a) Within sixty (60) days of the efféctive date of expulsion an expelled Capital Partner

shall be paid fifty percent (50%) of his Capital Account in the Firm. Not later than
April 30 following the calendar year during which the expulsion occurs, the Capital
Partner shall be paid the portion of his Capital Account, if any, which remains after
all apblicable offsets pursuant to Section 14.5. To the e;‘ct’ent the remaining portion of

" the Capital Account is not sufficient to re‘imbufse the Firm for any a‘moﬁrits due_ the
Firm from the Capital Partner, the e)j;pell_ed Capital Partner shall pay the Firm a_riy
additional amounts due to the Firm wii:hin ten (10) calendar days from the date that
the Capitél Partner is notified in writing or electronically of the' amount due. The

“payment shall be in cash unless other assets are mutually agreed upon.
. I

(b)  An expelled Partner shall also be entitled to receive the amount computed under
| Section 14.3(a)(2), upon the terms therein provided, as if he were a withdrawing

Partner.

| (©) An expelled Capital Partner (if, and only if, the Partner was a Partner of a
Predecessor Firm prior to January 1, 1982) shall also be entitled to receive the
amount computed under Section 14.3(a)(3), upon the terms therein provided, as if the

Partner were a withdrawing Capital Partner.

From and after such expulsion, the Partner so expelled shall have no right or interest thereafter in the
Firm or any of its assets, clientele, files, records (including diaries of the Partner) or affairs. The
Partner shall immediately remove himself or herself and the Partner’s personal effects from the

Firm's Offices.
5‘6
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Section 14.5 Obligation of Withdrawing or Expelled Partner.

Subject to any applicable limitations of federal, state, or local law, in the event that the
withdrawing or expelled Partner i.s indebted to the Firm, such indebtedness shall be ‘offSet agaihst
paymén_ts to the withdrawing or expelled Partner by the Firm p'ursuant to this Arﬁcle XIV. To the
extent the withdrawin‘g or expelled Partner’s indebtedness is not satisfied through such an offset, the
Partner shall pay the Firm in cash any amounts dué to the Firm within ten (10) calendar days from

the date that the Partner is notified in writing or electronically of the amount due.

Section :14,6; Consulting Agrgemeht with Withdrawing or Expelled Partner.

‘The Management Committee may enter into an agreement, on such terms as may be mutually .
acceptable, with a withdrawing or expelled Partner to furnish the Firm consulting or advisory
services with regard to clients or matters for whom or upon which efforts were expended by the

* withdrawing or expelled Partner during his practice with the Firm.

Section 14.7 Copies of Firm Files or Records.

Consistent with the Firm's normal recordkeeping practices and the Firm's needs in the event
of a malpractice claim or ethical complaint, the Firm shall maintain the originals of any file materials
- not belonging to the client if a withdrawihg or expelled Partner is retained to complete an |
employment commenced by the Firm. With the approval of the appiopriate client or if a client |
requests a file (whether open or closed) to be transferred to a withdrawing or expelled Pan_nér, such
withdrawing or expelled Partner may, at his expense, make copies of legal documents and materials
in the Firm's files or records, except for any inter-o'fﬁcé correspondence or other data which the
Management Committee shall deem to be confidential to the Firm. Nothing herein, however, shall |
prevent the removal from the Firm's files and records of copies of legal documents and materials
prepared by or obtained by a withdraWing or expelled Partner prior to the time that he became an

employee or a Partner of the Firm.
Section 14.8 Firm Clients. -

In the event a withdrawing or expelled Partner continues to work, at the client's fequest, ona

client matter commenced by the Firm, the withdrawing or expelled Partner shall have_é continuing
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duty to account to the Firm for the value of the services rendered by the Firm, in the event that the

Firm has not collected its fees and disbursements d_irectly‘fr'om the client.

| Section 14.9 Limitation on Payments to Withdrawing or Expelled Partners.

In no event sliall the aggregate amount of payments (including payments in rétum of Capital
Accounts) made in any calendar year to or with respect to .wi_t_hd_rawing or expelled Partners exceed
ten percent (10%) of the Firm's Net Profit in any calendar year. In the event that such limitation shall
apply in one (1) or more years, then the funds available for distribution to such withdrawing or
expelled Par_tne‘rS during that year, as limited by the ten percent (10%) of Net Profit restriction, shall
be distributed to those withdrawing or expellevaartners entitled thereto by multiplying for each such
withdrawing or exp‘elleii Partner the totnl amount for distribution by a fraction, the numerator of
‘which is the amount that he would have received had such restriction not applied, and the

“denominator of which is the total that all such withdrawing or expelled Partners entitled to receive
benefits during that year would have received had suc_}i restriction not applied. Deferred payments
shall bear interest at the Prime Rate. and shall be paid whenever the Firm may do so without violation

of this restriction.

~ Section 14.10 Duty of Withdrawing Partner to Abide by All Legal, Fiduciary and Ethical
' Requirements.

The withdrawing Partner shall abide by all legal, fiduciary and ethical requirements

applicable to the conduct of a withdrawing Partner, including (without limitation) refraining from

soliciting any Firm client, prior to the effective date of withdrawal.

Section 14.11 Special Provisions Regarding Compensation and Other Obligations for Withdrawing -
-or Expelled Capital Partners.

(a) Notwithstanding anything contained in this Agreement to the contrary, the
compensation due to a withdrawing or expelled Capital Partner for the calendar year
during which the withdrawal or expulsion occurs shall be determined in accordance -

with the following provisions:
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)

3

Except for any distribution that may be due to the Capital Partner in the

- calendar year following the year of expulsion or the Capital Partner’s

withdrawal under paragraph 14.11(a)(2) below, the final distribution of
compensation to the Capital Partner in the year of the withdrawal or
expulsion shall be the distribution coinciding with or immediately following

the date of the Capital Partner’s withdrawal or expulsion.

“As soon as practicable after the end of the calendar year during which the

withdrawal or expulsion occurs and after the amount of the distribution may
be determined, a final compensation distribution shall be made to the
Withdrawing or expelled C,abit'al Partner equal to the amount by which: (A)
the amount determined by muitiplying the Capital Paftner’s budgeted

compensation for the calendar year during which the withdrawal or exptilsion

" occurs by a fraction (not to exceed 1), the numerator of which is the aggregate

aétuél net income for the Partnership in the calendar year of the withdrawal or
expulsion and the denominator of which is the budgeted net income of the

Firm for that calendar year, and then prorating such amount base.d on the

‘number of the calendar days in that calendar year that the withdfawing or

expelled Capital Partner was a Firm Capital Partner, exceeds (B) the

aggregate amount of distributioﬁs previously made to the withdrawing or -
expelled Capital Partner attributable to the applicable calendar year. The

final compensation distribution shall be reduced by amounts owed to the

| Partnership by the Capital Partner as provided in Section 14.5.

To the extent that a withdrawing or éxpelled Capital Partner is paid more.
compensation in the calendar year during which the withdrawal or expulsion
occurs than the Capital Partner was entitled to receive in accordance with
paragraph (2) above, the withdrawing or expell'ed Capital Partner shall
re_imburse the Firm for thé overage within ten (10) calendar days from the
date that the Capital Partner is notified in writing or electronically of the

amount due.
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ARTICLE XV
Administrative Actions by
Management Committee

Section 15.1 ~ Additional Powers of Management Committee.

The Management Committee, subject to the limitations set forth in Section 15.2, may:

(a) Unilateral ly suspend, for a period not to exceed thlrty (30) days, any Partner pending
an investigation of whether to initiate expulsion proceedings pursuant to Section
14.4; provided, however, that if within the thirty (30) day suspension period the
Management Committee determines to recommend expulsion, the suspension may be

continued for one (1) additional thirty (30) day périod;

(b)  Fine any Partner up to a méximum amount of five pefcént (5%) of such Partner's
gross annual budgeted compensation for the year in which the fine is imposed, such

~ fine to be payable in six (6) equal monthly installments, without interest;

(©) Order any Partner to cease and desist from any practice or procedure which directly

or indirectly has a material adverse impact on the Firm or its clients;
(d)  Reprimand any Partner, with or without a report of such action to the Partnership; or

(¢)  Issue a commendation, with or without a report of such action to the Partnership. .

Section 15.2 Limitations on Additional Powers.
No action of the Management Committee shall be taken pursuanf to Section 15.1 unless:

(a) Such action shall have been approved by the affirmative vote of two-thirds (2/3) of

the Management Committee;
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(b) Any Partner who would be aggrieved by such action shall have been given notice that -
~ the Management Committee is going to consider such action, and the opportunity to

be heard by the Management Committee before any vote is taken; and

" (c)  Action for the same act or acts of the Partner shall not have already been considered
and rejected by the Management Committee; provided, however, that there shall be
no limitation on the iumber or type of actions the Management Committee may take

for successive acts by a Partner.

Any Partner aggrieved by such action shall be entitled to the appéal rights set forth in Section 10.3.

Section 15.3 Conduct on Suspension.

Upon suspension, a Partner shall (i) immediately remove himself from the Firm's offices, (ii)
be prohibited from reentering the Firm's offices without the express written consent of the

Management Committee, and (iii) be prohibited from practicing law.

Section 15.4 Negotiated Withdrawal.

, The Management Committee may negotiate and approve, by the affirmative vote of
two-thirds (2/3) of its m‘embers; the withdrawal of any Capital Partner on terms more favorable or
less favorable than those provided in Sections 14 1 and 14.3; provided, however, that if any Capital

- Partner obj ects to such agreement in writing to the Management Committce within ten (10) days.
after the date on which minutes of the Management Committee meeting at which such agreement is
approved have been circulated, such agreement shall be submitted to a vote of the Capital Partners.
Notwithstanding Article X, the Capital Partners shall be entitled to vote by written consent without a
meeting, and the agreement shall be deemed approved upon receiving the affirmative vote or written |

consent of a majority of the Capital Partners.

‘Section 15.5 Temporary Investigations.

The Management Committee may investigate or cause to be investigated for a period not to

exceed ten (10) days or, if the Management Committee unanimously determines, sixty (60) days, any
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allegation brought to its attention concerning the conduct or competence of any Partner without
g‘iving notice thereof to such Partner. The Management Committee shall give notice to such Partner
on or before the conclusion of such period. Notwithstanding Section 6.2 hereof, the action of the
Management Committee in initiating, coniducting or revicwi'flg the results of any investigation or in
detérmi‘ning on the"basis thereof that no action is warraﬁ;ed may, in the discretion of the

Management Committee, not be recorded in minutes or reported to the Partners.

~ Limited Liability Partnership Ptovisions

Section 16.1 Agreement to Qualify as Limited Liability Parthership.

Effective Novehber 8, 2003, the Firm elects to become a limited liability'partnership, asthat
term is described in the Indiana Uniform Partnership Act (the “Act”). The Firm Managing Partneris
authorized to execute or cause to be executed such statements of qualification and/or registration of .
limited liability pér’tnership and such other documénts and to pay such fees as may be necessary or
convenient for the Firm to qualify and/ot registef in any jurisdictions deemed appropriate by the Firm
Managing Partner. For purposes of qualification in Illinois, the Firm elects to be governed by the-
Uniform Partnership Act (1997) rather than the Uniform Partnership Act (1914) effective on the date
of the amendment adding this Article XVI. '

Section 16.2 Liability for Firm Obligations.

Except as provided in Section 16.5 or Section 16.6, and nbtwithstanding any other provisions
of these Atrticles, including, without limitation, Section 13.5(a)(5) hereof, to the contrary, no persdn
who is or who is deemed to be a partner for purposes of the Act (including without limitatioh a
Capital Partner, a Non-Capital Partner or Retired Capital Pather), (hereinafter referred to in this
Article XVI as an “LLP Partner”), whether or not that person is a Partner as defined elsewhere in
these Articles, shall be personally liable or accountable, directly or indirectly, by way of
indemn_i_ﬁca_tion, assessment, contribution, or otherWise, for debt, obligation, or liability (hereinafter
referred to inAth_is Atrticle XVI asa “Cléim”) of, or chargeable to; the Firm, or any other LLP Partner,

whether arising in tort, contract, or otherwise, or for the acts or omissions of ariy other LLP Partner,
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solely by reason of (a) being an LLP Partner in the Firm, or (b) acting or failing to act as an LLP
Paftne_r, or (c) participating as an employee, a consultant, a contractor, or otherwise in the conduct of

the Firm business or activities.

Section 16.3 Firm Indemnity Obligations.

Except as provided in 16.3(b), the F irm shall indemnify each LLP Partner (an “Indemnified
Partner”) with respect to any Claims chargeable to the Firm, or such Indemnified Partner, or another
LLP Partner, whether arising in tort, contract or otherwise, which such Claims occur, are incurred, of

are assumed in the course of Firm business and in accordance with the provisions of these Articles.

Notwithsténding Seét,ion 16.3(a), no LLP Partner shall be entitled to indemniﬁcati‘on for ény
Claim r‘eéu'ltir‘ig from that LLP Partner’s grossly negligent conduct , intentional misconduct, knowing |
violation of the law or any knowing, voluntary act or omission in material ¢ontra§enti0n'of these
Articles (except to the extent such obligation or liability is paid or reimbursed under a policy of
insurancé carried by the Firm) (such a partner to be referred to for purposes of this Article XVlasa

“Breaching Partner”™).

Section 16.4 Partners’ Obligation of lndémnitx and Contribution iﬁ General.

No LLP Partner shall have any obligation of contribution and/or indem_n_ity to the Firm or any
other LLP Partner for Claims except as expressly set forth in Section 16.5 or in Section 16.6, or as
_expressly proyided by other provisions of these Articles. The obligations to contribute as set-‘forth in
this Article 16 are solely for the benefit of the LLP Partners, and are not assignable. No creditor of
the Fiiim, or any other person, shall have any right to rely upon or enforce any contribution obligation
- contained in these Articles. The Fifm reserves the right to arﬁend or waive any contribution
obligation of any LLP Partner "with or without consideration at any tifhe, but fio LLP Partner’s

obligation to contribute shall be increased without the LLP Partner’s express written consent.

Section 16.5 Contribution and Indemnification Obligations.

Each LLP Partner agrees to contribute an amount equal to that LLP Partn_er"s F irmvPercentage
Interest at the time a Claim is paid of the excess of (i) the amount that the Firm is obligated to pay in

indemnification under Section 16.3 to an Indemnified Partner on acc,ountbof the Claim that was
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‘incurred or pertains to or arises out of a matter that occurred or allegedly occurred at a time when the
Firm was not a limited liability partnership or its limited liability partnership classification was not
effective, over (ii) the amount paid or reimbursed to the Indemnified Partner by the Firm and paid or

reimbursed to the Indemnified Partner under policies of insurance carried by the Firm.

Any Breaching Partner whose grossly negligent conduct, intentional misconduct, knowing

violation of the law ot any knowinig, voluntafy act or omission in material contravention of these

Articles has contributed to the creation of a Claim with respect to which that Breaching Partier

would not be entitled to indemnification under Section 16.3(b) shall contribute an amount sufficient

incur as a result of such conduct, including reasonable attorneys’ fees incurred in connection with or

as a result of such conduct and in connection with recovery of damages from the Breaching Partner

é_ris_ing from such actions (including the obligation to indemnify any other Indemnified Partner) -

except to the extent that obligation or liability is paid or reimbursed under a policy of irisurance
carried by the Firm. The Firm may withhold any amounts otherwise payable to the Breaching
Partner until such damages are finally determined, and then apply the withheld amounts'to satisfy in

‘whole or in part any clairns it may have against the Breaching Partner.

The obligation to contribute under this Section 16.5 shall centinue notwithstanding the
qualification of the Firm as a limited liability partnership and notwithstanding Section 16.2 of these
Articles. | '

Section 16.6 - Partners’ Obligation.to Guarantee.

Upon the request of t_he‘ Firm Managing Partner, each Capital Partner agrees to execute a
- personal guaranty of Firm indebtedness, from time to time. The Firm Managing Partnér shall
attempt to structure the gUaranty in such a manner as to limit each Capital Partner’s guaranty in
proportion to that Capital Partner’s Firm Percentage Interest of the indebtednesé, but _shall not be

required to do so. In the event any Capital Partner is required to make any payment with respect to

such indebtedness, the Firm shall i’ndemh_i’fy that Capital Partner for all amounts paid or incurred .

with respect to such indebtedness. In the event any Pé'ft'ner (the “Paying Partner”) is obligated to

make a guaranty payment in excess of the Paying Partner’s applicable Firm Percentage Interest of the
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indebtedness, then each other Capital Partner (an “Other Partner”) shall be obligated to pay over to

the Paying Partner an amount equal to such Other Partner’s Firm Percentage Interest of such

indebtedness that was paid by the Paying Partner.

Section 16.7 Rules of Interpretation..

Claims shall be enforced and satisfied only out of the assets of the Firm. Except as expressly
provided in Sections 16.5 and 16.6 of these Articles, and notwithstanding any other provisions of
these Articles to the contrary, no LLP Partner shall be required to contribute toward any Claims
against the Firm or any other LLP Partner, if such losses arise from acts committed while the Firm is
a-fegiStered limited liability partnership under Indiana law and in the course of the Firm’s business,
by another LLP Partner, employee, agent, or representative of the Firm. The pr'ev‘ioﬁs sentence is
intended to override any other provision of these Articles or the provisions of the laws of .any state
the interpretation of which might be inconsistent With the purpose and intent of the parties to obtain
the full and complete limited liability benefits of the provisions of the Actapplicable to a partnership
registe‘réd as a limited liability partnership in Indiana, and this Article XVI shall be liberally
construed to effect that purposé and intent. Except as expressly provided in Sections 16.5 and 16.6
of these Arficles, nothing m thié Section 16.7 or in any other provision of these Articles shall require
or be deemed to require any LLP Partner who has no personal liability (under the provisiOns'Qf the j
Act applicable to a partnership registered as a limited liability part’rlér‘ship 1n Indiana) with respect to

any Claim asserted against the Firm or any other LLP Partner to make any contribution to the capital

~ of, or to make any other payment to the Firm or otherwise to any other LLP Partner, to pay its, his or

her liabilities, expenses, or losses arising as a result, directly or indirectly, of such Claim. For
purposes of this Article X VI, the term “grOSsly negligent” shall be interpreted as set forth in NIPSCO
v. Sharp, 790 N.E.2d 462 (Ind. 2003) (gehera]ly, gross negligence is a conscious, voluntary act or

omission in reckless disregard of the consequences to another party.)
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Accepted and agreed to by the Capital Partners this 10th day of November, 2006.

FIRM MANAGING PARTNER

/c/ Alan A. Levin

Alan A. Levin
 ACKNOWLEDGMENT:

/c/ Robert T. Grand
Robert T. Grand, Secretary

Randolph J. Stayin ' Catherine L. Bridge
Larry D. Blust o _ Richard D. Conard
Dennis M. McWilliams Michael A. Snapper
Stephen J. Dutton - Robert W. Sikkel
Perry Palan ' William M. Lee, Jr.
Richard H. Streeter v Larry J. Stroble
Lee T. Polk : . Michael R. Rosiello
Nelson J. Vogel, Jr. , Peter J. Rusthoven
Geoffrey K. Church * Larry A. Mackey
Roger W. Benko Michael A. Scheer
Brian J. Lake John W. Boyd
Richard L. Mintz ' Paula C. Goedert
Michael R. Fruehwald : Stephen W. Lee
Laurence A. McHugh Glenn W. Ohlson
Samuel S. Thompson Stanley C. Fickle
Donald E. Knebel ' William T. Hopkins
Wayne C. Kreuscher William M. Pope
Rand W. Nilsson T Patrick E. Mears
Richard W. Paulen ' Michael P. Lucas
Kristin G. Fruehwald David C. Brezina

- Daniel W. McGill ~ William M. McErlean
Michael R. Conner ' John M. Kyle, III
Claudia V. Swhier Michael K. McCrory
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Joseph D. Lewis
Marcus B. Chandler
David B. Millard
Clifford G. Maine
Michael G. Campbell
Douglas K. Dieterly
Anne N. De Prez
Robert D. MacGill
Robert T. Grand
Alan B. Feldbaum

J. Scott Troeger
Lawrence E. Lawhead

D. William Moreau, Jr.

Alan A. Levin
Kenneth H. Inskeep
Alan K. Mills
Douglas. J. Heckler
Timothy J. Abeska
Timothy J. Riffle -
Steven W. Thornton -
Howard E. Kochell
Bobby B. Gillenwater
Kenneth J. Yerkes
Neal W. Steinbart
Gerald F. Lutkus
Daniel P. Albers

R. Anthony Prather
Deborah L. Thorne
Richard A. Rezek
Lynn C. Tyler
Tracy T. Larsen
Eric R. Moy

Jan M. Cajvoll

~ Michael B. Watkins
Timothy D. Hernly
Michael G. Paton -
Brian J. Clark

James M. Gutting
Charles J. Schultz
Dennis A. Johnson
Daniel R. Gravelyn
Donald-J. McNeil
Stephen L. Fink =~
Joseph R. Fullenkamp
John R. Maley
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Teresa E. Morton
Thomas J. Donovan
Benjamin A. Pecar
Jeffrey R. Gray

" Mark E. Rust

Bradley B. Falkof
Dwight D. Lueck

J. Michael Grubbs
Anthony C. Sullivan
Joseph C. Chapelle
Joseph E. Loftus
Andrew J. Detherage
Michael D. Hardy

D. Randall Brown
Paul B. Hunt

Terry W. Dawson
Nicholas K. Kile
Joseph G. Eaton
Janilyn B. Daub
Jeffery J. Qualkinbush
Donald E. Williams
Grant H. Peters
Mariana Richmond
R. Paul Guerre
Richard J. Hall
Kathleen M. Anderson
Bart A. Karwath
Tracy D. Knox

Mark J. Adey

Mark S. Kittaka
Jeanine M. Gozdecki
Douglas D. Anderson
Jeffrey A. Michael
Fredric P. Andes
Peter A. Morse
George E. Horn, Jr.
Eric H.J. Stahlhut

“Mari Y. Regnier

Bradford G. Addison
Timothy J. Engling
James B. Conte

Scott T. Longman

~ E. Sean Griggs

Thomas M. Maxwell
Charles P. Edwards
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Victor A. Des Laurier
William E. Padgett
Brian L. Burdick
Mark J. Dinsmore
Thomas F. Shea
Todd G. Vare
Karen A. McGee
Michael H. Gottschlich
Patricia L. Ogden
Dawn R: Rosemond
Gary C. Furst
Susan M. Zoeller
Melissa A. Vallone -
Marc S. Silver
John C. Smarrella
Michael D. Moon, Jr.
James R. Sweeney, IIT
Shawn D. Bauer
Ronald S. Henderson
Erika K. Powers -
Brian E. Casey
Norina W. Zeitler
Philip J. Faccenda, Jr.
Wendy D. Brewer
Jeffrey A. Hopper
Randal J. Kaltenmark
Nathan A. Baker
Julia S. Gard
- Jonathan P. Froemel
Christian P. Jones
John B. Baxter

68

Received by NSD/FARA Registration Unit 0_8/28/201»4 1:17:00 PM



Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

EXHIBIT A is filed with the
original executed copy of these Articles

and is available upo.n request
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Pages 70 — 85 are 'intent'ional:ly_ left blank
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' IN WITNESS WHEREOF, the above and foregoing Articles of Partnership, incorporating
- Exhibits A through D, inclusive, have been executed by the undersigned Partners as of the 1st day of

January, 1982.
Jerry P. Belknap
Louis A. Highmark
Warren E. McGilI
JohnL. Carey
Thomas L. Murray
Howard J. Cofield

Eugene C. Miller, Jr.

Rfchard E. Deer
Robert E. Highfield

Jack C. Dﬁnfee, Jr.

Received by NSD/FARA Registration Unit  08/28/2014 1:17:00 PM

Robert S. Ashby
John W. Houghton
Warren A. Deahl
George J ; Zazas
John R. Harmarn
Richard M. Treckelo

William J. Reinke

“Edward J. Grziy
~ Daniel W. Rudy

- Henry J. Price
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Herbert C. Snyder, Jr.
Shirley A. Shideler
Charles E. Bruess
John T. Mulvihill
Stephen A. Seall
Richard E. Steinbronn
~H Kent Howard
Tom Charles Huston
George H. Baker

R. Michael Parker
Roger W. Benko

| Brian J. Lake

Daniel H. FitzGibbon

Richa’r’d Ww. Morgan

- Edward O. DeLaney
Samuel S. Thompson
Donald E. Knebel.
Kristin G. Fruehwald
Kem E. Agness
Claudia V. Swhier

Catherine L. Bridge
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James 'A. McDermott

Robert H. Reynolds
Bruce R. Bancroft
Franklin A. Morse, II
Gordon S. Eslic‘k.
John A. Burgess

Robert P. Johnstone

James A. Strain

" Toni Sue Ax’

Nelson J. Vogel, Jr.
David R. Melton
Bryan Gra’nt Tabler
Sté’phen Kendall Sin,i_th
Michael R. Fruehwald
Cyﬁx H. Lowell

Bruce R. Karr

Wayne C. Kreuscher

Daniel W. McGill

. Michael R. Conner

Robert K. Bellamy
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EXHIBIT @

Ficm Reticement and Death Benefits Progcam
o for Alan W. Boyd

Alan W. 8ayd is entitled to the benefits described at Ex-

hibit D wikh respect to the E;eéting'aa:ﬂes Retirees, with the

.ﬁolloUing‘exceptions}

‘ AL His teti:emeht.inccme was fixed as of January L, 1954,
at 2.0391% of the net profit of. Barnes, Hickam subject to
pro-rata adjustment on account of the admission of new Part-

ners. Faor 1981, hi;,pé:cenéage was 1.1562%.

B. His cetirement income iz not subject ta the 20%. of Net
Profit aggregate limitation contained in Article IV, Section 7

of the plan referenced at paragzaph B of Exhibit 0.
Certain other dxcepticns are rio longer relevant.

In all o:ﬁgﬁ :Q:pqcts,‘his benefits are as desc:ibe¢ at

Exhihi:<p. -

Thae Cdtagoinq deic:ip:ion is_ﬁualiﬁégd in iE; én:iretf by
the provisions of the Supplement ko Barnes, Hickam, Pantzer &
Bayd Qntundéd Retirement and Death Benefit Plan for Pactners,
effective as of January 1, 1968, as amended by a Fir?tﬁ Amend-
ment thecreto dated April 5, 1969,;Hhic§ iz attached hereto as

Appendix B-1 and incocporated hecein by reEerénce,

-ga_
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BARNES, HICKAM, PANTZER & BOYD

SECOND AMENDMENT TQ

UNFUNDED RETIREMENT AND

. . DEATH BENEFIT PLAN. FOR PARTNERS

. AND

. EIRST AMENDIENT TO SUPPLEMENT TO

BARNES, HICKAM, PANTZER & BOYD
UNFUNDED RETIREMENT AND .

DEATH BENEFIT PLAN FOR PARTNERS

. APPENDIX B-l

~-8l-
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ARTICLE I

. AMENDMENTS TO SECTIONS 5 AND 13 OF
ARTICLE I AND TO ARTICLE IV OF THE
UNFUNDED RETIREMENT AND DEATH
"BENEFIT PLAN FOR PARTNERS,
~AS AMENDED

!

The-undersigned far-cners of Bameé, _Hi.'ck.arjn_, Pantzer
& B'oy.d“, eiecﬁte this amendment CO."éhe Unfu;xded Re-ciremen:
and Death Benefit Pian for Partners, as ‘men&’e,d,' amenc_!i.ng
" and restating Sections S and 13 of Article I and Article
Iv, »effec“:ive'A.as of -Ja-nuai:y 1, ~19,,68; .:.a read as follows: -

. o .  Section 5 af

R Article I

“Seqt%pﬂ,s. -Part;%ipating,tn:etés:. 'Parcicipé:ing"
. Interest' ishall mean aﬁd-refer to- the percentage participa-
tion of Pafcngrs,'aetirgd Partuers and the Pe?sonalvaepre-
:seheaéives of debea:eduPér:ners Lnlﬁhe Net Profit of the
Fifm, as déﬁgrmined from time cé time, without regérd £o
the credit and the allocation of amounts gqﬁal to the
qredits provided for in Seccion 7 of Article IV."

Section 13.of
Article [

-

,' “ "Section 13. Partnecr's Deach Benefit. A 'Partmer's
Death B'enefic' .shall mean the amount payable to the Personal

-82-
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Representative of a deceased Paﬁcher’ccmmencing wiﬁh the
year next Eollqwgng the year in which death dccurs; an the
b#sis of such Parsﬁé:’s Partigipécing Interest for such year, .
calculated in accerdance with and subject co.ché terms and
.conditions of Articles IV,.VIII,.ahd’IX, as if,sﬁch-year

were his Third Retirement Year and he'had‘ltygd throughout

such year. Such~paymehcs shall ébnéiﬁue:

-(a) for seven (7) years if death precedes such
Partner's Re:Lremen: Time- '

(b) for four (%) years 1f death oceurs during the
a Firsc Retirement Year;

(c) for two (2) years Lf death occurs during the
Seccnd Retirement Year; and o

(d) for ane (1) year if death ocecurs in che
_Third Reciremenc Year,

but the‘amouncs payable wich fespect to the lascfyear

shall bé'reduced‘by'ghe cred{t piovided,iﬁ Section 7 of
Art:i_cle‘ Iv. '_I_f death accurs after the Third Retirement
Year, the Partner's Death Benefic-shall consist of ghdse
ApaymenEs to QhICh such Partner would have been entitled

as a Rch:EQenc Income if he had cantinued to live ch:cugh?

out such year."

-83-"
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Retirement Income

"Section 1. Participacing Interest Afrer Retirement Tire.

Subject to the praiisions of Ariiclé V, after a Partner's
Recirémenﬁ Time, his Participating Interest shall ke dalcu;

_-la:gd in accqrdance with-Sectiqg 2 of ;h;;_Archle IV,_excégc
that it shali fot be more tham ége améﬁﬁﬁﬂé;cvidéd in Secéién 
3 nor less than the amount provided in Section & of ;hig_

Article IV.

$ seczioﬁ 2.f~Calcu1;ticn of Retirement Income. The :

Retiremen:.Income.of.a particular“Retiréd’Pér:ner.sﬁall~béj

calculated as follows-

(a) ‘The average of the highest dollar amount- of
that Partner's income from the Firm as a
Partner (before deducticn af the paymentcs made
by or on behalf of such Partner under the Firm
Profit Sharing Plan, but afrer deductica of

© any amount received as an allocation pursuant
“to Section 7 of this Arcicle IV) in five (S)

. of the . last ten (10) years (or such lesser
number of years as he has been a Partner) end-
ing with the year in which his Retirament Time
falls, shall be divided by the average dallar
amount of the Net Profit of the Firm during
those five (5) years (or such lesser number of

years as he has been a Partnmer).

"~ (b) The result of (a) above, stated as a percencage,
:shall be divided by four (4).

®
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(c) The result of (b) above shall be che PartLCLpaCLng
Interest of that Partner, subject co the provisions
of Seccicns 3, 4, and 5 of this Article IV.

Haximﬁm Limit on Reciremgnt Income} The

Section 3.
Participating Interest of any Retired Partmer shall not:

(a) 1In any year after his Second Retirement Year
exceed one-fourth (l/4) of..the highest Parci-
cipating Interest rece;ved by any Par:ner in

- such year, or

(b) 1in any year after his Third Retirement Year

' produce a ratioc to the Participatiang Interest
of the Partner with the highest Participating
Interest in excess of the Initial Ratio of the
Participating Interest .of such Retired Parcner..

Section 4. %Lnimum Limic on Retiremenc Income ‘The

Particxpacing Interast of any Recired Parcner shall not,
“+ in any year after his Retirement Txme, be less than one-

eighth (1/8) cf the highesc Participating Inte:es: ra-

‘ceived by- any Partner in that year.

.Secciqnvi. Admission cf New Partners. The Parcicipacing

Interes: of a Retired ParCner ‘afcer his Retirement Time shall
be subject to such pro raca adjustment as 1s made by all

active Partners on account of the admission of new Partners.
. .

..8 S-

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

JUL 2 4 1986



Received by NSD/FARA Registration Unit  08/28/2014 1:17:00. PM

Section 6. Limitacion on Retirement Ig;pmg. If in any

 ,yea: the aggregate amount of:

(a) Retirement Income pﬁ?able.tc Retired Parctners
with respect to years subsequent to their
Sacond Retirement Year;
(b) Retirement Income payable to Personal Representa-
' tives with respect to the year of death of a

Retired Partner, provided such year of deach is
subsequent €o cthe Second Retirement Year of such

- Retired Partner; and -~

(c) Death Benefits payable to Personal Representatives
representing the last two annual paymencs ‘specified
in Seccion 13 of Achcle I; = . _

-/exceeds twenty per cent (20%) of :he Net ?rdfitbof the Firmé
for such year, ‘such payments shall be reduced pro-<rata .so
as to limit, che aggregate amount of such paymen:s to not’

more than twenty per cent (ZOZ) of the Net Profic of the’

Fira for.such year.

¢ Section 7. Credit for Amocunts Payable Under Firm

prqgic,Sthing Plan. ‘The Retirement Income otherwise pay-

able to a Retired Par:ﬁer_or the Per&onal'Reptesencacives -
of deceased Partners hé:eun&ér, commencing with the begin-
ﬁing of.the fourth year Eollawing_his Retirement Time, shall
- bg; reduced b-y._an.annual. credii:.equal to the amount which
| would be payable gnnually under a straight life annuity

~-B86-
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(with menthly payments) 1if pu:chased with the fuﬂds accumu-
lated b} the i':uscee of ché F:qux Profic Sharing ?lan for
the benafit af such Retired Partner, excludiﬁg funds and
the income chgreffom‘accumqlaﬁed by the Trustee from volun-
tary contributions pﬁrsuan: ta Section 2.4 of such Plan
(valued as of his Retirement Time as provided in such Plan),
from an iﬁsuranée ceméapy,designaéed'g} che.Fiim_from amoag
the ten (iO)IIargesc insu:énce companie: (In terms of Eotal
assets) doiqg b;siness in the United States. Ig‘computing
the credic,.tﬁe insurance age sixty-nine (69) sﬁaii be uséd
. : : - ~ for ‘-ia,j.l ‘Partners who survive their Retirement Time. In
computing the credit applicable tﬁ Partners who do poﬁ sur- .
vibe.cd their Retirement Times, their interest in the Firm
- Profit Sharing PLan“#hall be v#lued as oE.Decegber-3l of |
the year in which death occurs a@d’eheir insurance age at
thei:,death, plus twa (2) yeats; shall be used. The aégre-
‘gate dollar a;ount'bf tﬁe reducc#anS'in payments by the
Firm to Retired Partners or the PersqnaliaepreSencacives aof
deceased Partners achieved .by 'such credits shall be allg-
cated annually ;mo_ngh active Parcnérs (exclﬁding Récijred'
.« . Partners and. the ‘Persanal. Répre'selilxcuives'of deceased
. ' Pé‘rtnérs) in propo;cion to Eheir zi*éSpec-tive Participating
Interests." . | | |

~87=

Received by NSD/FARA Registration Unit  08/28/2014 1 :17:00 PM

JUL 2 4 1986



Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

ARTICLE i'r

AMENDMENTS TO PARAC-RAPHS 2_AND & oF
THE_SUPPLEMENT IO
BARNES, HICKXAM, PANTZER & BOYD
UNFUNDED RETLIREMENT AND DEATH BENEFIT
T PLAN FOR PARTNERS

The undersigned Partners of Barmes, Hickam,. Pantzer &

Boyd, execute this Amendment cadthe Suppiemgn; to the Barnes,
Hickam EanCzéx & Boyd Uafunded Retirement and Death Benef{:
Plan for Partners, amending and restating Paragraphs 2 and-
4, eff?ctive as a? January 1, 1968, ﬁq read as follows:

"Paragraoh 2. Aoplicatidn of the Plan.

‘All of the provisions of the Plan shall apply to the
uSpecLal Partners except Section 8 of Article I, Sections 2.

‘and 7 of Article IV; Arciélg V; and Article IX."

"Paragraph &. Resta:ement of Section 2 and Modtficacion

of Seccion J of Arcicle Iv.

Section 2 of Article IV shall be restated with respect

to the Special Partmers so that it will read as follaws:

‘Section 2. Calculation of Retirement Income.

The Participacing Incecescs of che Special Parcners
... . foxr the years 1968 and subsequent years during chexr
» respective lifetimes shall be as fcllcws ,

-88-
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As to Hubert Hickam and Kurc F. Pantzer:

1968 3.7632
1969 - 2.9011
1970 2.0391 et. seq.

As to Alan W. Boyd:
1968 5.4787

1969 4, 7908

1970 4.1029

1971 . . 3.4150 S
. ‘1972 2.72717 7 -

1973 2. 0391 et. seq.

The lxmication cantained in Section 3 of Ar:icle v
shall not apply ‘ta. Hubert Hickam and'Kurt F. Pan:zer for

years prxcr to 1970 or to Alan w Boyd for years prier to

.- - 1973, o T -
DATED this 5?& day of G\M-ﬁ . 1969
———te— X el L ? .
) _ {

Hube:t Hické@v” Kurt F. PanEzer
Alan W, Boyd ) N Charles M Wel ‘
Jgﬁu #ém/ . \
Jetin H. Graves Thomas M Scanlon
. Frederic ‘ 1?;' e
...Frederic D, Andersen 3 Leacer Irons T
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Louis A. Highmgfk

A //Z/M

chn W. Houghconoff

r M Pcnder

‘fvﬂz 7‘9-4&2/

eorge JE Zizaid “ T

o L Oal g

G

» pnd W. -Gray, Je! ‘

./ CQ“NQ

Eﬁgene C. Miller, Jr.

Howard J. C¢fLeLd‘

CZ/IM( ;”éy;

Richard E. Deer

ames . F Hillis

?ﬂ/\ﬂ%}'f %@/ZL\ |

‘Roberc L. McLaugRlin

- Aot

Henry J. j&xce

Herber;VC “Guyder, Jr.

WA ZZ//

James A. McDermott

ﬁzzdw)

Robert H. Reymo ],W

f[ (7 B

Shirley ( Shideler

Ch D NM,

FoH D. Noland

N G hL&.IM-’U .‘D

““CRarles E. Bruess

A

' R ernt Haward

Jml%

Roberc P. Johnscone
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#F L T S Uy
Ny WA M .
/ﬁ% yan” Taoler - :

DanLeL H. riczliogen S@LCAa

ng\% | &p.. ~:.JC .)/1//&

Michael R Frusawald : Edﬁard 0. DeLaney .
ﬂm / A// e agg
Bruce R; Karr Donald E. Knebel
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EXHIBIT C.

Firm Retirement Benefits, Security
Fund and Life Insucance Program for
James F. Thocnburq

A. Basic Retirement Plan. James F. Thocaburg shall be

paid retirement benefits by the Firm in accordance with the

following principles:

(1) James F. Thotnburg shall receive retirement bene-

fits totalling $263.343.00.

. (2). Retirement benefits shall be paid to James F.
. *.* Thornburg . over a 'l0-year ‘ period in equal monthly

‘ “installments commencing on «January 1, 1982,

{3)  In. the event of the death of James F. Thotnbuéé
before all retirement benefits 'have been paid to him, then
the balance shall be payable co his banefxclanes in the
same equal monthly installments. ‘ '

(4) All retirement benefits. payable to Jam.es F.
Thornburg under h.is'r_etvi.rement:- pr:og’:'a'm shail be paid to him

out of the current annual income of the Firm.
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' (s) In no event shall the total benefits paid to
James F. Thorubuyrg pursuant to tnis Exhibit C, the Agree-
ment to which - this Exhinit C -is attached, or any other

‘axhibit to such Agreement exceed $263,343.00 under any

combination of the death, disability or retirement programs.

B.  Undrawn Earnings. James F. Thornburg's share of

undrawn earnings of Thornburg, McGill for years prfot to 1982

shall be‘distributed to him on the same timevschedule as such

‘undfawn earnings are. collected and distributed to the other

' Former Thornburg Partners.

C. iSecurxtz Fund and Llfe Insurance Proqram The fallow—

. 1nq proqram adopted by Thornburg., McGill,: te the extent execu- -

mory. shall be carried out by the Firm:

(L) . Certain Former :Thbrnburg‘ Partners' have‘festab—
lished-a fund (hereinafter referred to ag the “Security

Fund”) to provxde partial security for the payment of the

retirement benefits to James F Thozrnburg in the event that '

such.reti:ement-benefits are not paid by the Firm. As of

becember 31, 1981, the Security Fund had municipal bonds
('va_lue'd at cost) and cash in the total amount of

- §150,179.20. Of this amount, 1524'920 10 belongs to

James F. 'rhor:nburg and shall be paid to.him in full on or

. before July 31, 1982, as. a returnef his interest .:,n the .

. . . ' ' -93-
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Security Fuad, and naot as a payment of his retiremenc

benefics. The balance of the Security Fund ($125,259.10) °
has been allacated among the participants in accordance’
with the schédﬁle that is attached to this Exhibit C and
marked as “Schedule 1. This Security Fund (and any .addi-
tional funds that @ignt be received from the life insurance

policies referred to 1in the Eollb’winq subpa,_r:agta?h (2))

" shall . be invésted and reinvested ‘in municipal bonds, and
all earnings or losses on the fund shall be allocated to
the account of each participant 'in the Security Fund in_thé
.same tatiaaathac .each participant's account :bears ta tha
total;amqunt'of ail accounts. The Security Fund shall be

‘._ S .r.;eturnéd 80 the {patticipant's .aver 'the :same.ten (10) year

| feriod. of . time thai the retirement,»benefits~»atét paid to

James F. Thocnbuég,'<namely, January 1, 1982, Eb Decem—~

be: 31, 1991, on the Eallowznq basis

1/710th of thé balance at 1/1/82 shall be retirned
during the year 1982

1/9th of the balance at 1/1/83 shall be returned

during the year 1983

1/8th of the balance at 1/1/84 shall be returned’
during the year 1984 ,

1/7th of the balance at 1/1/85 shall be returned
during the year 1985

l/6th of the balance at 1/1/8§ shall be rEturned‘
during the yeac 1986 : :

1/5th of the balance at 1/1/87 shall be returned
- during the year 1987

-94~
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174th of the balance at 1/1/88 shall be returned
during the year 1988

1/3cd of the balance at 1/1/89 shall be returned
during the year 1989 .

1/2 of the balance at 1/1/90 shall be :eturned
during the year 1990

The. remaxnlnq balance shall ‘be returned du:lnq
the year 1991.

(2) Through the medium of the 645 Trust, the Firm will’ be

the beneficiaty. of $75,000.09 ‘of insurance upon the fi{ejof

James F. Thctnburg;‘b In the event of the ‘death of  James F.

Thornburg, the life insurance proceeds :eceivéd~'by' the Firm

shall be added to the Securitf Fund and the amount of such'lifa

lnsurance -proceeds, shall ‘be "divided equally among the number of

South Bend and Elkhart Partners on .the. ,date .such benafzts are

+received by the.Firm, and one such part shall be added to each

. Such Partner's account in the Security Fund.  The premiums for

- thxs.llfe insurance will be paid as follows:

(a) The Lincoln National Life ‘Insurance - Company -

$40,000.00 of group ordinary life insurance; this premium’
wlll be pald by the Firm with the annual cost thereof

allocated among the South Eend and Elkhart Partners in the

Same ratio that such Partner's net income for the preceding
yYear bears to the total of all of such Partners' net income

. from the Firm Epr'such'yea:.

. =95=
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.(b) The Lincoln National Life Insurance Company -

$35.000.00 of group term insurance; this premium will be-

- paid by James F. Thornburg.

(3) James F. Thornburg does not and shall not have a lien
on ar against the Security Fund or the assets chereby. repre-

sented.

D. ‘Nonccmpet.it.'iqu., Upon termination of his. employﬂient'
agreement with tha Firm dated November 18, 1981,  James F.
. Thornburg shall .be 'e'n’titled to pr;act‘i_ce law aﬁj‘rwhe,z:e‘ but " he
shall not be entitled to accept empldyment for professional
‘ . se:vi’.gésit‘r‘om any .person, :ar suAch person's personal repre'senta.—'
tive, corporation, pa'r.'tvner:shi-p» -ar -fdthet'sbu§ipeés A'ent:it:y ‘ot
their successors in .interest who have been clients of the Firm
' during the last ten (10), years p:ece'dving the effective "date’ of
the termination of his émplqymen:’ agreement. In addition,
James }_'.-‘.. _T’hornbdrg .specifi(:ally shall not be entitled to render
. .professional'.se_rvicas., directly or indirectly, for any esta:e.
§ot which t«hg' estate p_lanninq’yas _petfo:’med or the Last wiil-
' and Testament was pfeparad by him or by any other member of the
Firm during the time in which he was in the activ:re' practice of
law in St.. Joseph or Elkhart County. Said obligation not to
accept such employment for prafessional ~sarvices shall be a
~continuous. one fo;.a_ term of five (S) yea"rs- comet.u’:iuqb with

| . : said effective date of the termination of his employment agree-
ment. '
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Schedule '}

. SCHEDULE OF PARTICIPANTS'
INTEREST IN SECURITY FUND

‘Interest in Security Fund at
December 31, 1981

Partner : '~ Amount Percentaqge

Warren E. McGill $ 14.232.59 : 11.3625%
Warten A. Deahl ) 11.118.44 . " - 8.8764
John L. Carey , . 13,731.18 10.9622
. Thomas L. Murray : 10,666.45 8.5155
William J. Reinke- . -10,808.940 8.6292
Edward J. Gray : ’ 10,730.05 8.5663
John R. Harman _ 11,782.34 9.4064
Richard M. Treckelo o 6,265.92 5.0024
Daniel W. Rudy - 8,171.34 '§.5235
Jack C. Dunfee, Jr. 6,20Q0.97 4.9505
Bruce R. Bancroft ) 4,702.19 3.7540
John T. Mulvihill : 3,759.04 3.0010
Franklin A. Morse II . 3,707.2¢ 2.9597
Stephen A. Seall Lo - 3.,897.05 3.1112
“Richard E. Steinbronn 1,872.04 _ T .1.4945
“.John A. Burgess " 457.78 .3655
R. Michael ‘Parker - 403.98 .32258
Nelson J. Vogel, Jr. : - . L e
Roger W. Benko A — - ' ——
David R. Melton — : ——
Brian J. Lake : L mm—— L m—
Samuel S. Thompson. . = —_—
Total ' ' ' $125,259,190 : ' 100%
-".98."..

Received by NSD/FARA Registration Unit  08/28/2014 1:17:00 PM



Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

EXHIBIT D

Firm Reticrement and Death Benefits
Program for Electing Barnes Retircees

A. Introductiod. The Firm for purposes of the pragrams

described in this Exhibit D is a successocr to Barnes, Hickam, .

and the former partnecrs of Thornburg, McGill 'sh'all‘ be treated

as ne{aly admitted partners for the purposes of those pragrams.

For the purpose of computing benefits for Electing Barnes Re-

tirees who hereafter die or retice, the combined net income of -

Barnes,  Hickam and Thornburg, McGill, as cgeported €for federal

income tax purposes, will be used.

B . :Be_f‘é,rence.,' The provisions of the programs herein
described are set forth in ‘the .Barnes, Hickam, Pantzer &- Boyd
Unfunded Retirement and Death Benefit -Plan for Partners, as

amended and restated on Jaauary 1, 197':{, which. is attached

hereto as Appendix D-1 and incorporated herein by reference.’

~99-
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Appgpdix D-1

- BARNES, HICKAM, PANTZER & BOYD

 UNFUNDED RETIREMENT AND

DEATH BENEFIT PLAN FOR PARTNERS

‘ Effec_t’:tye January 1, 1968

AS AVENDED AND RESTATED ON

January 1, 1973

-100-
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BARNES, HICKAM. PANTZER & BOYD

" UNFUNDED RETIREMENT AND

 DEATH BENEEFIT PLAN FOR PARINERS

ARTICLE I . .

Definitions . . .

. Section 1. Defnnxcxons Generally R
Section 2. Firm . . « « .0 T4 40 .-
Section 3. Partner ' .
Section 4. Capital Acccunt .
Section 5. Parcicipating Interest .
Section 6 Net Proflec . . . . .. . .
Section 7. Personal Representative .
Section 8 Raetirement Time ., . . . .
Section 9. Retirement Years . . . .
Sectionll. Firm Profit Sharing Plan .

i Sectiou 1. _Initial Ratic of Parzicipacing'
- S Interest . . .
Section 12, Recirement Income .
Section 13. Parctner's Death BeneELt
ARTICLE II ¢ e e s e s e 4 & s
Obligations of a Retired Partner After °
Recirement Time . . . o e e s s
Section L. Obligacions « < . % e

Section 2.

ARTICLE IIT .

Oblxgations of the Firm to a Partner AECer

TABLE OF CONTENTS

Limi:a:xon Upon Obllgacians

e . ¢« = . - - - - - - .

His Retirement Time .

Section 1.

Section 2,
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Obligacions After a Parcner s

Retirement Time . . .

‘Conditions of Firm's:’

Obligacion . ., . . . . .
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ARTICIE IV . e e ..
Rétirement Lncome . . . . .
Section 1. Partxcxpacing Interes: AfCer
o Retirement Time . . . . e .
Section 2. Calculacion of Recxremenc
Incame ., . <« ¢ o« « i ¢« s o«
Section 3. Maximum Limit of Recirement
" Income . . . « e
© Section 4.  Minimum LLmLC on Rechemenc
© Income . .. - e e e e a
Section 5. Admission- of New ParCnera o e
Section 6. Reduction For Early Retirement . .
Section 7. <Limitation cn Retirement >
: Income . ., .. e
Secticn 8. .Credit for Amouncs Payable
Under Firm Profit Sharing
Plan . . ¢ v ¢« ¢ @ = o o o 4
ARTICLE V . e v 4 e s e e o & e o a4 e 8 o

| Phasingflnto the Reci:emen: ParCLcipa:Lng

InCeresc . ..

ARTICLE VI . . .

Distribution of Capital . . . . e e .. ..

'ARTICLE VII . . .

Effect of Death of a Partner . . . . . . .

ARTICLE VIII : .

Payment of Share of a Partner Who bies After
His Retirement Time . . . . . . . . . . . .

ARTICLE IX

_ Payment of Share of a Partner Who Dies

e
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Section 1. Payment of Share of Net Profitr
" in Year of Deach . - .
Secticn 2. Years Subsequent to the Yeaé éf.
Death . . . . .. ..

AR-'IICLEX........-;.‘.,.;..',..
Miscellarneous .

Secticn 1. Néw.P;réh;r; : e e e
Section 2. Firm Profit Sharing Plan .

Section 3. Amendmenc ', . . . , : )
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BARNES, HICKAM, PANTZER & BQYD
UNFUNDED RETIREMENT AND DEATH BENEFIT PLAN
FOR_PARTNERS -

ARTICLE T

Defiqi;ions

Sectionfl. Definicions‘cenggallv. The definitions .

set forth id‘cﬁis Article I shall apﬁly with tespecﬁ to the

terms defined as used in this Plan. '

Sec;ggg‘z, Filrm. "Firm",shall mean and refer to the

. law partnership:of. Barnes, Hickam, -Pantzer & Boyd, as exist-"

£ 4

‘ing and constltuted from time to time.

Section 3. Partner. "partner" shall mean and refer"

cha'memher of the Firm who {s a partner and shall net in- -
clude any assaciate ar ather employees. A '""Retired ‘Partner'”

shall mean and refer td a Partner who has reached his Retire-

ment Time as defined herein.

Sgc:ion 4. Capital Account. "Capital Accounc" shall
mean and refer to the contributions to the capital of the.
Firm made by each Partner from time to time Lhcluding capi-

talized retained eafnings'as determined in accordance with'

-104-
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aécepted principles of accounting consistently applied as
at the close of the calendar year next preceding the date

on which any determination is required to be made hereunder.

Sectfon 5. Participating Interest. '"Participating

Interest" shall mean and refer to the percentage partici-
-pation of Parctners, Refired Partners égd the Personal

Representatives of deceased Partners in the Net Profit of
the Firm, ag.decermined from time to time, withouﬁ regard

to the credic and the allocacicn of amounts equal to che

credits p:ovided for in Sectian 8 of Article Iv.

Secqigﬂwﬁ,' Net'Profi;. "Nat Profic" shall mean and

- refer to the net taxable income of the Firm (determined in

~accordance with the existing accounting practices of the
Firm.consistently applied and. in accordance with good ac-

counting praccice);available'fdr distribution to the Partners,

including Retired Partners and the Personal Representatives qf.

deceased Partners, according to thelir respective Participacing'

Intergscs,~;fcér deduction as an expensé of the Firm, of
.paymen;k made by the Firm wich respect to employees under

thehFer~Profic Sharing Plan, but befcre deduction of pay-

.- ments made by or on behalf of Partners under the Firm Profit

Sharing Plan.
-105-

Received by NSD/F ARA Registration Unit  08/2 8/20}4 1:17:00 PM

UL 7 4 1986



Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

Section 7. Personal Representative. "Personal

Represencaqive" shall mean and refer to any perseom, firm
or co:éaza;idn~en:it1ed to recgive‘paymencs in settlement
of a deceased Partmer's interesc in the Firm, whether
»designacéd by will, trust or other instrumenc or by law,
including che widow or other heir or legacae of such de—

ceased'ParCner, his executor, adminxstracer, trustee or

assigns.

Section 8. Recirehegchrime. “Retirement Time" with

-

respect to a particular Partner shall mean the thirty-first

day of December of the year:

(L) in whith that Partner reaches the -
age of sxxty-seven (67) years;

(i) in which that Partner reaches
 the:age of sixty-five (65) or sixcy-six (66)
and elects to retire early or is advised by
.the Firm cthat Lt desires that he retire early;

or

' (Lii) in which that Partner reaches

the age of sixty-four (64), sixcy-chree (63),
or sixty-two (62), and elects with the con-
sent of the Flrm co retire early.

Section 9. Kgniremeng;Ygars; "First Retirement Year"

with respect to a particular Partner shall mean the first

-106-
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calendar year fqllowing that Partner's Retiremenct Time.
ﬁSecond Retirement Year' wi:h'tespect to a:pazcicgla:-
éqrcner shall mean :he‘sedond caleﬁda:ﬁyeg; follaowing '
that Partner's Reciremenn-riﬁe.‘i"Thitd Retirement Year"
with respect to-a particular Partner shall mean the

third calendar year following that Partner's Retirement
Time.‘ . - - B

Seccion 10. Firm Profit Sharing Plan, "Firm Profit

Sharing Plan" shall mean the Barnes, Hickam. Pantzer &
Boyd grcfic,Sharing'Plan dated and effective as of Janh#ry

1, 1968, as. the same may;be amended from time to time

Section 11. Inittal Ratlo of Participating Interest

"Initial Raci.o-d_f Patcicigar:i.ng Interest' shall mean the. .
.ratio of the Pa:cicipacing tn:e:esc'cf # Reeir;d'P;ane;

in his Third Ree'j;rene,gc Year to the Participating Intecest
of the Partner with the higheset Par:iciéati._ns Inr.ex:ejs: in

such year.

Section 12. Retirement Income. "Retiremenc Income"

sha_“l]. mean the amount payable in accordance with Arcicle

IV ta eac ci ‘ { ‘ ) ¢ | |
| ach Retired Partner or to the Personal Repr-eseﬁtaéive

-107-
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of a deceased Partner afcer his Retiremeat Tlme under this
Plan.

Saction 13. Pég:ngr's Death Benefit. A ""Parcner's

"uégth Beﬁeﬁi;ﬂ shall mean the amount péyable to the Personai‘
ARepresenc;CLve of a déceased Partner ccmhencing'wicﬁ the
year next follewing the year in whiéh déach_cccgfs, 6n tﬁe
“basis df.such ParﬁnEr's Parttcipagigg Iﬁéeresé for such.
year, . calcula:ed in acco:dance with and subject to the terms

and conditions of Arcicles IV VIII, and IX as if such year

‘-were his Third Retirement Year and he had lived throughout’

such year. Such payments shall continue:.

(a)  for seven (7) years Lf death precedes
such Partner's Retirement Time;

" (b) for four (&) years if deach cccurs
during the First Rectirement Year;

- (c)_ for two (2) years Lf death occurs
during t&é'Sécond Re:iramen: Year; and

: (d) for one (1) year Lf death decurs
in the Third Retirement Year, .

but the amounts payable with respect to the last year shall
be reduced by the credit provided in Section 8 of Article
IV. If death 'occuj:s_afcgr the Third Retiredent :Y.'ear, the

.

. .~ Partner's Death Benefit shall éonsist of those payments to
.’ g | | ~108-
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which such Partner would have been entitled as a Recirement -

Income Lf he had continued to live throughout such year,

ARTICLE IT

Oblxgatlons of a Retired Partner
IS Af:er Reciremenct Time

Section 1. Qbligations. A Retifed Partner shall,

,after‘his_Retiremehc Time, have the following obligations

to che-Fitm;

(a) Loyally to advance the anerests'
of the Firm.

4 (b). To,aid in transferring to other
Partners the clients and matters for which
he has a responsibility.

(¢) To continue to perform such legal
services as are necessary or coaveanient: co
complete matters.in which he is engaged at
Retirement Time; tao facilitate the transfer
of such matters to other Partners; and to
discharge the obligation cf the Firm to ad-
vance the interests of its clients.

- (d)  To refrain from practicing law in °
Indiana except in the name of, and for the
benefit of, the Firm. C

Seccion;g. Ligicacicn Upon Obliéacicns. After his

Retirement Time a Retired Partner shall nat have any

_—109f

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

- JUL 2 4 1986



—

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM

- obligation to come to the Firm's office except to the
ex;én:.nec_'es.sary to discharge his‘obliga;ions sec forch
in Seécion 1 of chis‘Ar:Lcle II,‘bu:Anqching in this Plan

| shall p:even;.a Retired P;r;qe:‘f:om peffétming servicesv

for -the Firm in.excess of his cbligatiéns hereunder,

ARTICLE III"

Obl;ggtions af che Firm to a Parcuer
After His Recxremenc TLme i

Section 1. leigasiqns After a ?gr:ner‘s Recifgmenc

Time. ;After a Partner's Reﬁi;egen:,fimé, ;he:Fer'shall

. . have, with reépecc to him, the following obligations:

- (a) -To make the payments calculated in
accordance wich Articles IV, V, VI, VIII and
IX of chis Plan.

(b) To provide him with a p:ivate office
for his own personal use, so long as he is able
to and desires to use it. It is contemplated
that chis will be the same office which the
Partner has at his Retirement Time, but the Firm,
in its discretiom, may change it to suic the

¢lircumstances.’

(¢) To provide him with secretarial and
other office services suitable for his activi-
ties in carrying out his obligations under

~ Article II, for his parcicipating in praofes-
sional and public activities, including Bar
Associations, and for his personal needs.

-110-
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Section 2. Conditions gf Firm's Oblizacion. The

obligation of the Firm to make the paymen:s'p:cvided in

"Articles v, V, VIII and IX (excluding any payment pro-

vided in Article VI) is subject to the conditiod that such

payments will, for federal {nccome tax purposes, be excluded

taxable income of the.active Partnérs, or, .Lf in-

from the

cluded in chezr taxable income, have che effecc of a

-

deduchon

ARTICLE IV

Retirement Income

Section 1. P;r;icinaéinz Interest After Reci:gﬁcnc

Time. 'Subject to-the provisions of Article v, after a
Partner's:.Retirement Time, his Participacing Interesc-cﬁall
be calculaced in accordance with Sec:xou 2 of this Article

IV, except chac it shall not be more than the amount pro-

VLded in Section 3, nor less than the amcun: provlded in

SecC£on 4 of this Arcicle IV, and shall be subJecc to

adjustment as provxded in Seccxons 5 and 8 of chxs Article

IV,:and, in any one'year, may be adjusted as pravided in
Section 7 of this Article IV,

-111l-
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Section 2. .Calculacton_qg;aecireggnc Income. The

Retirement Income of a particular Retired Partner shall

be calculated as fellcwi:

+ (a) The average of the highest dollar
amount of that Partner's income from tﬁe.Firm
as a Partner (before deduction of the payments
made by or on behalf of such Partner under the
Firm Profic Sharing Plan, but afrer deductiaa
of any amount received as an allocation pursuant
to Section 8 of this Arcicle IV) in'fiveb(S) of .
~the last ten (10) years (or such lesser number
of years as he has been a Partner) ending wich
the. year {n which his Retirement Time £alls,
shall be divided by the average dollat amount
of the Net Profit of the Fimrm during those five
(5) years (or such lesser number of years as -
‘he has been a Partner).

oy (b) The result of (a) above, stated as a
percentage, shall be divided by four (&). ‘

| (c¢) The resulc of (b) abaove shall be .the
- Participating Interest of that Partner, subject
~ to the provisions of Sections 3, 4, 5 and 6 of

this Article TV, ' : ’

M- Maxi,mum_ Limlc on_ Re;t_.';iéremencf Income. The

: Partiqtpacing zd:e:es; of any Retired Partner shall naot:

_ (a) 1in any year after his Second
- Retirement Year exceed one-fourth (1/4)
- of the Participating Incerest recefved

in such year by the Partner having the

highesc Parcticipation Incerest; aor

- (b) {n any year after his Third
Retirement Year produce a ratio to the

-112-

Received by NSD/FARA Registration Unit 08/28/2014 1:17:00 PM



Received by NSD/FARA Registration Unit  08/28/2014 1:17:00 PM

, : Parcicipatiag Iatecrest af the .Partner with
the highesc Parcicipating Incerest in excess
of the-Initial Ratio of the Parcxcnpacxng

Interest of such Retired Partner,

Seccicn 4. Minimum Limic on, Reciremeﬁ: Incoﬁe‘ “The

Parcxcxpacxng Inceresc af any Recxred Parcaer shaLl not,

in any year afcer his Retlremen: Time, be Less chan one-

eLghch (1/8) af che‘Parcicxpacing In;eresc recelved in

that year by the Partner having the highest ParCLCLpathg

Interest,

Section 5. Admission cf'New Partners, The.égféict:

3

- paaing Interest -of a Retired Pafcnér afcer his‘ReéiremenC'
‘ -Time shall be subject to such p,rc-fa:a'adjustment as:1s made -

by all active Partners oan accaunt of the admission of new

Partners.

Secttoq §. Reduc:tq@ For Eariy Re;irémen;j The

Participating Interest of a Retired Partner caiculaced ‘
pnrsuancvaq Section 2 of this Areiéle IV shall be subject
to the fcllowxng actuarial adjustments {f :he RecirEmenc

TLme occurs befare the calendar year in whxch the Par:ner

attains che age of sixc,-vae (63):

-113-
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S

Percentage of Participating
Intetest Calculated Pursuanc
To Section 2 of this Article

Age of Partuer During
Year In Which Retire-

v ment Time Qccurs
78.14 62
84.60 63
91.84 64

Section 7. Limitatfon on Retiiément'tnséhe} “1f ia

any year the aggregate amount of:

© (a) Retirement Income payable to Retired
Partners with respectC to years subsequent to
'thei;,Second Retirement Year; '

: (b) .- Retirement Income payable to Personal
Representatives with respect to.the year of death
of a Retired Partrter, provided ‘'such year of death
13 subsequent to the Second Retirement Year of

such Recired Partner; and

_ (C)_-.‘Death Benefits payable to Personal
Representatives representing the last two an-
nual payments specified in Secciocn 13 of Arcicle

R
: éxceeds-cwenty per cent (207) of the Néc Pgofic of the
.Firm for sddh'year, suqh payments shall be reduced pro-rata
so‘aSACQ limit the aggreéace amgunz df'such,éayﬁenCS Eo net
more fhan EﬁenCy per cent (207) of the Net Profit of the
Ftrmlfof such year. |
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Saccion 8. Credit for Amounts Pavable ‘Uader FU:m

Profit Shariag Plam.  The Retirément Inccme otherwise

payable ta a Retired Partner or the Eeroﬂal-RéprEEEncacives

qf.deceased Partners hereﬁnder, commencing with the begin-
ning of cﬁe.fcur:h year following his Retirementc Time, shall
be reduced by an annual credic equal to the amgunt which |
' wculd be payable annually under a scraight life annuLty (with
monthiy payments) if purchased with che funds accumulated by
the Trustee of the Firm Profit Sharing Plan for the beneflc
.o; sgcﬁ Retired Paicngr, excluding funds and the inéomé~there;
" - from accumulated by the Trustee ffém_vqluncary contributions
pursuant to Secticn 2.4 of such Plaﬁ (valued as of his Re-
tirement Time As provided in such Plan), from an iasurance
company desigﬁa:ed by'ehé Firm from among the ten (10)'laigest“'\
'inSurance ébmpanieé (in terms éf total assets) doing business
in the United States. In cdmpucing the ér;dic, the age
attained during the year iﬁ which the Retiremeﬁc Time occurs,
plus two (2) yéars, shall be used. In ccmpucing the credit
applicable to ParCners who dc not survxve to chexr Retirement
Times, cheLr interesc in the Firm Profic Sharing Plan shall
be valued as-of December 3L of the year in which~deacﬁ ecurs

and their insurance age at their death, plus two (2) years,

-115-
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Shﬁil be uged, .fhé aggrezaCe dollar amount of”ﬁhe’fe—
ductioans in payments by the Firm to Retired Partners or
the Péﬁsonal Represenca:ives_of deceased'Parcners aéhieved_
_-by such credits shall be allocated ann;ally among ac:iQe
‘Partners,(excluding.&ecired Partners and the Personal
Represéntacives of deceased Pagtners) in propércion cé
‘their respective Parxticipating Interests. |
 ARTICLE v

,Phasingfrnéo the Retirement
?a:;i;ipa;ing;In:etesc

Nocwithscaqdingf;ny.ocher provision in this Plan, in
Pis First Reciremené.Year a.ParCner‘S-ParthipaCLng incere?c”
shali be .three (3) times his;paICLcipatiﬁg Interest calcu- |
lated in accorddnce Qith Sections 2; 4, S and 6 of Arciéle
IV; and ig.his Second Re:iremenﬁ Year a Partner's Parciei-
pating InCeresc shall be cwice.hiS-Parciciﬁacihg Incerest

calculated in accordance with Sections 2, 4, 5 and 6 of

Article V.
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ARTICLE VI

pistribution of Capital »

Within the calendar year following ché Reciremeﬁc-Time
of a particular Partner, the Firm‘éhall’pay to that Partner
his Capical A;ccunﬁ, if'any, detefﬁinedbas oﬁ his Retirement
Time. If a Partner dieS‘beféce his.ReFireﬁent;Time, his
Capital Accognt, if any, as of the gndﬁéf the pre;eding cal-
endar year, shall be paid within one year foliowing hi; dedth.
The~Fir?’shall.no: charge to any Retired Partner any.par: oé‘
:hé'cpsc of ass§c$-purch;sed afcer his Recifemen;-rihe and
shall no;;cha:ge ta ény deceased ?a;tner»any,parﬁ of che‘;csc
of_assegs purchased during the calendar yeér-iu which his ..

. death oeccurs.

ARTICLE VII

Effect of“Deach of a.Parﬁngr

[

Upon the diach of any Partner, either active or.:etired~
’ ‘ i
v.:he Firm sha;l continue as a pa:tnership among the surviving
Partners. It shall be unnecessary to glose che books and
records of the Firm uéon such.event or to make or ta attempt
to make any segregation of assets, receivables, income, expen-

ses or time r '
‘ ¢ records based chereon. The payments hereinafcer

.pravided o,
de coibe made by che Firm to the Personal Representative

-117-
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‘af such deceased Partner shall constitute fyll payment for
and satisfaction of all right, title and interest of such

deceased Partner in the Firm or to its. assects.

ARTICLE VITI

~ Payment of Share of a Partner
‘Who Dies After His Reciremenc.Timé

If a Péf;nef_dtes.afteﬁ his Retirement Time, ﬁhe Firm
shall pay to ﬁis‘PetsongL ﬁeéresencaciv; the distribution
of éapital provided in_Aiciele Vi ﬁereof, Lf Ehat éa;menc A

:has not already .been made to the:Partner. TIf a ?areﬂef dies’
?uring;thé‘%i:st four (4) calendar years after his Recitemeﬁc
tTime,‘che‘Firﬁvshall pay to his Personal Represeﬁtacive his + "
wReti:gmehc.Incﬁme to the end of the yéar'ih which death |
occurs plus his“Parﬁner's Death Benefit. If a Parcner dies
more uﬁan'fgu: (4) caiendar years afcer his Retirement Ti;e,
his Eer§onal Rep#g#entaétve shall not be entitled to any péy-
ment from :he”Firm,‘excepc pursuant to Section 13 qflArcicle

I and the first sentence of this Article.

" -1l8-
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Received by NS
Payment of Share of a Partner
Whao Dies Before ReciremencC TLne
Secpion 1. Pévmeng.of Share.cf Net Préﬁic in Year

of Death. If a Partner dies before his Retirement Time,

cheh at the ;lcSe of'ché calendar year in which he dies, a

computation shall be made to dete:mine’the,shaze‘of the Flrm's

{

-

Net Profic which such deceased Partner would have received,

based upon his Parcicipacing Interest at the time of death,

‘had he survxved the £ull year Such "full year" share of

'isuch Pa:tner shall then be pro-rated ‘on the basis which the

‘portion of the yea: prior to his death bears to the encxre
calendar year.
ceeds_:hé total of the distrzbu:Lons~made-:o such Partne:
during the year, such eﬁcess amount shallbhé'patd.by the Firm
Lo the Personal Represqntative Oflsuch déceaSed Partner within
.chirty (30) days following the close of the calendar jear.
_thelexCen: such prﬁ«:g:ed sﬁaré is less.chan'éhe total dis-
tributions ﬁade.CQ such.deee;sed Pafcnér curing the year,
amount of sucﬁvdéficienéy sﬁall be deducted from the payments

—

hereinafter provided in Seccion 2 of this Arcicle ix.
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Received by NSD/FARA Registratién Unit 08/28/2014 1:17:00 PM

- Ta che exteant that such pro-rated share ex-

To

cthe

JUL 2 41986



Received by NSD/FARA Registration Unit  08/28/2014 1:17:00 PM

Years Subsequent to the Year of Death.

Section 2.-

If a Partner dLeS before his Retirement Time, the Firm
shall pay to his Personal Representative his Pattner's

Death Benefit.

Miséglgégeodi

seccicn 1. New Partners. All Par:ners admitted to

,membership in ‘the Fer on OY after the effective date of

this Plan shall, as a condition of their admission to part-

jngrshtp, agreg to be .bound by :hisaPlan.

b Seccxon 2 Fer Ptcfx: Sharlng Plan The ?i:mfhas

es:ablxshed a Firm P:ofic Sharing Plan. -Partners /agreeing
to be pound by this Plan or subsequ;nclyﬂbecoming béQnd
hereby consent to and agree to be bound by all the prOVLSLons

of che Firm Profit Sharing Plan as Lc now exists or may here-

after be-aqended.

Seccion 3. Amendmeﬁ: This Plan and the Firm Profic

Sharing Plan may be amended by agreemenc oE Partners (ex~

cludxng Recired Partners) having percentage inCereSCS equal

-120-
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to twa- ch:.rds (2/3) of the Parcicz.pacmg Interests held by .
such Partne:s, provided cha: na such amendmenc shalL ia aay

manner affect a Retired Partner unless th consenc is dbtained,

Y2 L,

Charles M. Wells

%/m%,cn&/

‘ Jqﬁ/ﬁ Groves

' Thomas M. ScZLn

ﬂw

: Frederxc D. Ande:son

Lesder Irons p% :

Robert. S. Asﬁby €$‘~;&
s N
.@-—.L . ./ -jllk,_ha‘

LOu i5 A. Highma:k

: .4/7%

ohn W. Houghtan
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w, 7. %//V

.Lescer M. Pcnder o

George J. Z zas

i

Raymond W. Gray, Jr //

’ \u'_"‘:,\;"‘ iy \ ‘rl‘ ! .‘::,f’

Howard J, Cofield’
g ’\_ \ .

I/-“ <¢. NL—A".VV'

Eugene C. Miller, Jr.

‘Richard E Dear

/€(9—¢/f,, C?) % f\.

" «“Robert E. HLghfLeld

’James A. McéDermace

_}/' /;/,/,//'/ (

Shirley A Shideler
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' Roberct H. Reynalds/
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Czwb Nelamde

Jéh D. Noland

[\ﬁ-w Q7r,. !/,'\/ —rt

Charles E. Bruess

kauﬁ'\.ew-axp

- H. Kent Howard

RN, J:—

‘Roberc P. J6hmstone —
Jows o -

" Tom C. Hus ton

@/w"/@@”
2,

Wi yA

Geargé H. Baker -

T S Uy

“LonL 9. AX .

yi‘)én G. TaE Lé‘r

/ 7
o

S’cepaen X. Smica
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%//ﬂ/w |

lqlcnael R. Pruenwald

gdszM]<?'~;2;/y;~‘

Edward Q. DeLaney

A £ /

ruce R Karx

Donalda E. Knebel

(L

Wayne

. Kreuscher
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