ST CorpPoraTION Commission
- Thisis to certsfy that the certificate of organization of

 GreentillGroup LLC

o W T

”

 State Corporation Commission
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, COMMONWEALTH OF VIRGlNlA S
STATE CORPORAT!ON COMMISSION R

AT RICHMOND OCTOBER 2 2014

7 The State Corporatton Commissmn has found the accompanymg amcles submmed on beha!f of =

Greenh:tl Group U-C R

- to comply thh the requnrements of law and confirms payment of all reqmred fees. Therefore it
s ORDERED that th!s I .

K ,_'_}\v,_‘CERT!FICATE OF ORGANIZATION

| ~obe fssued and adm:tted to record Wlth the arttcles of orgamzataon in the Off ce of the Clerk of the
o .Ccmmtss:on effectlve October 2 2014 .

STATE CORPORATION COMMISSION

Judlth Wnllaams Jagdmann
“Commissioner

315015 11:04:45.AM . . -
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SCC chIe : R
L 'ARTICLES OF ORGANIZATION
- . ‘::‘j” : ) OF .
| GREENHILL GROUP LLC

' The undersigned, pursuant to Chapter 12 of Title 13.1 of the Code of Virginia, states as follows:
R 'TmymmemﬁwnmmdMSMyammwwsoméﬁmGmwnLo'
27 The purpose for: which the limited liability company is formed is to-engage in‘any lawful business,

Lpurpose or. activity for whxch a limited habzllty company may be forrned under the Vurgmla Limited
anblllty Company Act : :

3. The name o‘f the ‘limited‘ fiability company's *iﬁiﬁa@ registérad agent iS“Uhitéd Statgs Corporation
‘Agents In¢. The m:t!ai registered agent is a fore:gn stock oorporat!on authorized to transact
busmess in Vlrgmla o ‘

4. The address of the hmnted liability company's- mmal regustered ofﬂce Wthh is identical to the
~ business office of the initial reg:stered agent is 1900 CAMPUS. COMMONS DRIVE STE 100
» RESTON VA 20191 The initial regxstered ofﬂce :s Iocated in Fairfax County, Virgxma

o 5. - The address of-the limited liability company S prmc;pal office where the records of the limited
'hablhty company are fo be kept is 3033 leson Blvd Suite E575, Arhngton VA 22201.

| ORGANEER . iy
/Sﬁ/v Rose Snnclacr Date: October 2, 2014 -
e ROSQ Sinclair- - SO

fid by NSD/FAR A Reoictiatian Lnit.01/92/20151 1-04-45. AM.
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NOTICE TO VIRGINIA LIMITED LIABILITY COMPANIES

, Congratulauons on successfully formmg a Vrrgima hmsted uabllity company P!ease take a few mmutes to read the

mformatton beiow whrch descnbes severai statutory provnssons appllcable to hm;ted liability compames

. Comgany name: The cemﬁcate of orgamzat;on shows the exact name of the hmuted liability company as set forth in
" its articles of organization. i the limited lability company inténds to conduct business in Virginig under & name

other-than its exact name, it. must make. the requ;red fi !mgs under V|rgxma S ﬁctmous name statutes See § £9.1-69
ef seq of the Code of Virginia: - . ; , S

: Regtstered agent and redistered oﬁic Each hmlted liability company is requured o maintain in Vargmua a reglstered
agent and a registered-office at which the registered agent may:be found during normal business hours, See §§

13:1-1015 and 13.1-1018 of the Code-of Virginia. The sofe duty of the reglstered agent is to-forward to the limited
liability company at its last known address any process, notice or demand that is served on the registered agent.

.Official notices and correspondence from the Commission to thé" company will be mailed to the reg:stered agent at
the. reglstered office address on ﬁie in the office of the clerk of the Commlssnon .

A hmrted habmty company may change its reg:stered agent and/or regostered office mfnrmafton on.. f le with the

" ‘Commission &t any time. The limitéd habmty company must promptly’ change its regnstered agent and registered
... office information if its reégistered agent (i) moves his business. office, (if).resigns, dies or ceases to be a resident of
~V|rgima, (i) ceases to-be a.member of the Vn‘gsma State ‘Bar, & member or manager of the limited. hability
" company, a member-or ‘manhager. of @ limited iability. company. that is a member or manager of the limited liability

© company, an ‘officer or director: of :a-corporation-that is a member or manager of the limited liability company, a

.- generalpartner ofa general or limited: partnership that is a member or manager of the limited.liability company, or.a

' trustee.of a-business trust that is a. member.or manager of the limited liability company (when that was:the basis for
- his qualification as regastered agent), or (iv) is a business entity | that has had its existehce cariceled or terminated or
its, authority to transact business-in Virginia canceled or revoked. To change this information, the limited fiability

o “company must file-a Statemem of Change on form LLC-1016.. This form can be completed and filed online at

https://sccefile. sce.virginia.qov or obtained as a pre-printed paper form upon eguegt from the Clerk's Ofﬁce The

'Commlss:on does not charge 8 fee to change this information..

Annual registration fees: On the ﬁrst day of the second month preceding the month in wh:ch the hmtted liability

company was formed, the company will be assessed an annual registration fee of $50-by the Commission. Notice
of the assessment will be mailed to the limited liability company’s registered agent at the reg:stered office address.

- ‘The Commission must receive the cornpany’s annual registration fee payment on or before the due date stated in
~ the notice of assessment, or-a: $25 penalty will be imposed. Postmarks are not considered. See §§ 13.1-1062 and
: 13 1 1064 of the Oode of Vrg;ma ‘Apnual regustratnon fees may be pald online at httgs !/sccefne scc vrrgmsa qov.

Automatlc canceilabon lf th zannua!,regtstranon fée is not. patd on of before the last day of the thsrd month followmg

’ © its:due date, the Timited liability cor
43, 1 1050 2 of the Code of Vergimaf ‘

panys extstence wm be automatxcauy canceled by operatnon of iaw See §

. oluntagy cgncengtson A Virgmia hmited habnhty company may vaiuntanly have xts exrstence canceted by dehvenng

- 1o the Clerk’s Office articies of canceﬂation that comply with the- requtrements of faw :along with the' filing fee. See §

S48 1050 of the Code of Virgifia. A form with,instructions to prepare articles of cancellation (LLC-1050) . may be

f*art:c!es of-cancellation are recéived, procéssed and filed by the Commission on

obtained from the Clerk's Office:

B ..or before, the annual regrstra{:on fee due date the fimited habuhty company will not be reqwred to: pay. the annual

g vregtstrat:on fee for that year R

e Addmonal a§§¢stance For forms or more mformatxon visit wwwscc v;rglma govlclkimdex asg or contact the
: _Clerk's»Ofﬁce at{ 864) 371-9733 or: toll-free in Virginia. at (866) 722.2551 ol _ oo _

" (Revised 05/11)
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0peratmg Agreement

I Greenhlll Group LLG, :
- a Vn'glma lelted anbxhty Company

_ THIS OPERATING AGREE\/IENT of Greenhﬂl Group L ‘C '(the Company”) s .
_entered into as of the date set forth'on the signature page of- th‘ Agreement by eachof - -

the Members hsted on Exhzblt Aof fhls Agreement

A The Members have formed the Company asa ergm:a limited habzhty
company under the ergmla Limited L1ab111ty Company Act. The purpose of the

Company is to conduct any lawful business for which limited liability companies may o |

be orgamzed under the laws of the commonwealth of Virginia. The Members hereby

adopt and approve the articles of orgamzatmn of the Company ﬁled with the Virgmla :

State Corporatxon Comm1ss1on -

B.  The Members enter into this Agreement to provxde for the governance of

the Company and the Conduct of its busmess, and to spemfy thelr relat1ve rightsand
obhgatxons ‘ L s S _

ARTICLEI DEFINITION‘% _‘

Capxtallzed terms used in this Agreement have the meanmgs specxfled in this -

Amcle 1 or eleewhere m thls Agreement and zf not so spemfxed have the meanmgs set oo

”Agreement “m
amended: from tzme to tlm

. (4) Othel'W}Seu_a, : s'r ulred;m"accordance Wlth apphcable ‘xlv g
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A -+ “Capital Contribution” means, with respect to any Member, the total value of
L) cash and the fair market value of property other-than cash and (2) services that are

. contributed and / or agreed to be contributed to the Company by such Member, as listed
*on Exhibit A, as. may be updated from time to tlme accordmg to the terms of this
,»».-Agreement SRGETAT IO S R

o S "Exhlblt" rneans a document attached to thls Agreement Iabeled as “Exhibit A ”
o "’Exhrbtt B,” and so forth as'such document may ‘be amended, updated or replaced
: jffrom tlme to timie ac ordmg to the terms of thr” ‘Agreement

‘}thls Agreement The Members are hsted on Exhrbrt A as may be updated from hme to
.7+ time according to the terms of this A greement. Each Member has the rights. and
= ‘obhgatlons spec1f;ed in thrs Agreement :

' ”Membershlp Interest means the entlre ownershlp mterest ofa Member inthe

. Company atany partrcular time, including the tight to any and all benefits to which a '

" Member may be entitled as. provided in this Agreementand under the Virginia Limited
s "’Llabrhty Company- Act, together with the. obhgatrons of the Member to comply wrth all
0 of the terms and provxsmns of this Agreement ' . ‘ v

o "Ownershlp Interest means the Percentage Interest or Units, as apphcable,
: v'based on the manner in whrch relatrve ownersh1 ;of the Company is divided.

: " ”Percentage Interest” i‘neans the percentag ‘of 'awnershlp inthe Company that
: thh respect to each Member, entrtles the Member to a Membershlp Interest and is-
expressed as. elther e L

Xp ssed in terms of percenta ge;the |

. adjusted from t:me to nme pursuant to thxs Agreement or

_ percentage set forth opposrte the name of each Member on Exhibit A, as may be- T

If ownershrp in the Company is ex : ressed in Umts, the ratro, expressed as S SRR




Received by NSD/FARA Registration Unit 01/23/2015 11:04:45 AM

- ’che total numbez of Umts owned by all of the Membus of the
: Compcmy (e‘cpressed as “TU" in the equatlon below)

Percentage Interes’c = —M—U -
) T

: {”Person ‘means an mdxwdual (na’tural person) partnershlp, limited pa1tnersh1p,
_v t:rust';:estate, association, Lerporatkon, hnuted habxhty company, ot other entity, whether -
N ‘dOﬁléSth or f01e1gn e T . : . :

Umts mean, if ownershlp i the Companv is expressed in Umts, units of -

’ ,.ownershlp in the Company, that, with respect to. each Member;, entitles the Member to a
Membetship Interest which, if apphcable, is expressed as the number of Units set forth
opposite the name of each Member. on Exhxblt A as may be ad}usted from ’ame to t1me

‘ pursuant to thls Agrecmcnt ‘ » S

ARTJCLEZ CAPITAL CON’I’RIBUTIONS ADDITIONAL MEMBER‘S S
| CAPITAL ACCOUNTS AND LIMITED LIABILITY | o S

2 1 Imtlal Cap1tal Conmbuhons The names of aH Members and each of thexr
" respective addresses, initial Capital Contributions, and Ownership Interests must be set _ _(
forth-on Exhibit A. Each Member has made or agrees to make the initial Capital = g
" Contribution set forth nextto such Member $ name on Exhibxt A.to become a Member '
) *-\_.of the Company o T ' ' -

e 2 Subsequent Capltal Contrzbuhons Members are > not obhgated to make
SR addxtzonal ‘Capital Contributions unless unanlmouslv agreed by all the Members. If
fle subsequent Capltal Contributions are unanimously aoreed by all the Members ina
7 conisent in. wrmng, the Members may make such. addltxonal Capital Contributions on a
Y pro rata basis in accordance with each Member's respectlve Percentage Interest oras
jgi‘iotherwme unammouslv agreed by the Members C

.3 : Addmonal Members

Wxth the excepnon of a transfer of mtexest (48 \o'overned b} A1 ticle 7 of this
. Agreement or (2) otherw1se expressly authorized bv this Avreement additional Persons -
© ma ?become Membexs of ‘che Company and be lssued addltxonal Ownershlp Interests

e ‘%swned -bv aH of ‘che e~<1st1ng Members g
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B. . Before a Person may be adrmtted asa Member of: the Company, that
. Person must sign and deliver to the Company the documients and instruments, in the. o
* .+ form and containing the information required by the Company, that the Members deem . |
- ‘necessary or desirable, Membershi p Interests of new Members Wlll be allocated i
f accordmg to the terms of this Agreement. ,

24 Capxta! Accounts Indm dual Capxtal Accounts must be mamtamed for each
' “Member, unless (a) there is only one Member of the Company and (b) the Company is
. exempt accordmg to applicable tax laws. Capltal Accounts must be mamtamed in
i ‘accordance w1th aII appllcable tax: laws ‘ -

~ 25 Interest No mterest Wﬂl be pald by the Company or otherwme on Capltai
g ‘Contnbuttons or on the balance ofa Membez’ s Capztal Account

» 2. 6 anted Llablhty, No Authonty A Member will not be bound by, or be
‘ kpersonally liable for, the expenses, liabilities, debts, contracts; or obhgatlons of the
.+ Company, except as otherwise provided in this Agreement of as required by the
; '.Vlrglma Limited Llablhty Company Act. Unless expressly provided in this Agreement,
. /no Member; acting alone, has any authority to undertake or assumé any obligation,
debt, or responsxbxhty, or'otherwise act on behalf of, the Company or any other
. Member. - = ~ . :

ARTICLE 3 ALLOCATIONS AND DISTRIBUTIONS

31 Allocanons Unless otherw1se agreed to by the unammous consent of the
- _,Members any income, gam, loss, deduction, or credit of the Company will be allocated
or accounting and tax - purposes:on a pro-rata basis in propornon to the' respective
_,ercentage Interest held by each Member and in comphance with apphcable tax laws.

S 2‘3" sttnbutwns The Company will have the rlght to make dlstnbunons of
‘—ash and.zproperty to the Members on a pro rata basis in proportlon to the respective
P_ercentage Interest held by each Member. The tmung and amount of distributions will
. be deterrruned by the Members in accordance Wlth the Vlrgxma Llrmted Llabﬂlty

pan: ' '

zmtahons on D1strxbutwns The Company make alj-dis,tribu;tion
b 1f after g1v1ngeffect to the dxstnbutlo | e T
'Ih“ Company would be unable to pay 1t debts

‘become dueinthe
of busmess, or e
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The fa1r value of the Companv s total assets would be less than the sum of

o its total liabilities plus the amount that would be needed if the Company were to be

: dlssolved at the time of the dxstrtbutlon, to-satisfy- the preferent1al rights upon
 dissolution of Members, if any, whose prefer entlal ughts are superloz to those of the

i Membcrs receiving the distr 1but1on

ART]LLE 4: MAN AGEMENT

e 41 Management

- :;-A.Z. Generally Sub]ect to the terms of this Agreement and the Virginia
Limited Liability Company Act, the busmess and affalrs of the Companv will be

--*managed bv the Members

B B. Approval and Actmn Unleqs greater or other authonzahon is requxred

'pursuant to this Agreement or under the Virginia Limited anbxhty Company Act for-

the Company to engage man actlwtv or transaetxon, all activities ¢ or transacnons must

~ be approved by the Members, to constitute the act of the Company or-setve to bind the

Company. With such- approval the signature of any Members authorized to sign.on-

~behalf of the Company is sufﬁment to-bind the Company with respect to the matter or

‘b to have the ablhtv to: so bmd the Company

matters so approved. Wlthout such approval, no Members actingialone may bind the
Company to any agreement ‘with or obhganon to any thlrd party or represent or claim

: C Certam *Decmmns Reqmrmg Greater Authorwatmn Notwnhstandmg

--“clause B-above, the following matters require unanimous approval of the Membexs ina
’ consent in wntmg to.« onstltute an act of the Company:. ° Rk

v matemal change in the purposes or the nature of the (.ompanv §
;,ﬁbuemess, : o U v

‘ the exeeptlon ofa transfer of mterest ood.el ned by Artlcle 7of .

Member $ Memberslnp Interest, Ownersl11p31nte1est Percentaoe o
nterést, or Voting Interest in- -any manner other han in: aecordance .
vith: \,thls A greement : :

' greement the admlssmn of a new Member ora chanoe in any S
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. i(w) The amendment of thls Aoreement

4 2 Offlcers The Membera are authorved to appomt one or more officers from
- time to time. The officers will have the titles, the authority, exercise the powers, and ’
-perform the duties that the Members determine from time to time: Each officer will
continue to petform and hold office until such time as (a) the officer’s successor is

- chosenand. appointed by the Members; or (b) the officer is dismissed or terminated by

the Members, which termination will be subject to apphcable law and, if an effective
melovment a greement exists between the officer and the Company, the employment

" agreement. Subject to applicable law and the employment agreement (1f any), each
officer-will serve at the direction of Member%, and may be tt.rmmated at’ any time and
for any reason, by the Members x :

e ARTICLE ,ACCQ‘UNTS AND ACCOUNTING |

51 Accounts The Company must maintain complete accou:ntmg records of the
Company’s business, including a full and accurate record of each Company transaction.
The records must-be kept at the Company’s prmmpal executive office and must be open
to mspectxon and copying by Members during normal business hours upon reasonable
notice by the Members wnhmg to inspect or copy the records or their authorized

representatives, for purposes. reasonably related to the Membership Interest of such
Members The costs of mspecnon and copymg will be borne. by the 1espe<,t1\ e Member.

52 Records The: Members w111 keep or cause the Company to keep the
vfollownig bumness lecords RN : o .

’"'names, Tast Lnown busmess or residence address, Capltal -
, ,Conmbutloﬂs, the amount and terms of any agreed upon future-
*;}Capltal Ccnmbutmm and- Ownershlp 1nterests, and Votmg

CIVEATD A D At ctintiin TTa 01/ /018 T1OLAS AN -

' 'An up to date hst Of the Members, each of thelr respectwe full legal T




. ;(i’x})' ‘ An orlgmal s1gned copy whxch may mclude counterpart
T sxgnatures, of this Aoreement and any amcndments to thls
Agreement signed by’ all then-curr ent Membezs

. 5B, 3 Income Tax Retums W 1thm 4:} davq af’cer thc end of each taxable year, the

“for the Members to complete their federal and. state tax mformatzon, returns, and '
f 1eports and a Copy of the Company s federal state, and Iocal tax: mformatlon or mcome
tax re‘rm ns and reports for 5uch yeal vl - R

> 5 4 Subchapter S Electlon The (,ompany may, upon uhanhimous consent of the -
Members, elect to be ireated for income tax purposes as.an S, Corporahon This -
G -‘v\desxgnatlon may be changed as permitted under the Internal Revenue Code

' ,'Sectxon 1’%62(51) and apphcable Revulatlons S ‘

5 5 Tax Matters. Member Any’ame the Company is: requlred to de51gnate or

7 “and any reguia‘uons issued by-the Internal Revenue Service, the Members must
o V;demgnate one of the Members as the tax matters partner of the Company and keep such
'des1gnatxon in effect at all- times. SR :

.56 Bankmg AH funds of the Company must be dep051ted in one or more bank
""?;aCCOLm’[S in the name of the Company with one or more recognized financial o

2 ;mstltutlons The Membcrs are authonzed to. estabhsh such accounts and: compiete, s1gn,

vand-deliver any bankmg resolutions. reasonably requzred by the respectzve fmancxal

e -':famstltutlons in order ’tO estabhsh an accoum w T

ARTICLE 6, MEMBERQHIP V OTING AND MEE f 1NGS :

ﬁote on all matters with respect to which the Articles of Orgamzatxon, this Agreement, |
or, thc Vlrglma Llrmted Llablhty‘Co pany Act requlres or perrmts Un]ess otherwxse -

teatiom TTait 1929015 11-04-45 A M- -

Rarcived hi NQD/RARA R
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o ,.Company will use its best e£forts to send each. of the Members all information necessary

e }rselect a tax matters partner pursuant to Section 6231( )(7)-of the Internal Revenue Code. -

6 1 Members and Votmg nghts ‘The Members have the nght and power o
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" but: no more than szxty (60) da\ s before the date of the meetmo t,.,;each Mcmber entltled U e
~ to vote at the meeting. A Member may waive notice of a mnetmg by sending a signed
waiver to the Company’s principal executive office or as otherwise provided in the S
“Virginia Lxmlted Liability Company Act. In any instance in which: the apprm al of the
':_Members is required under this Agreement, such approval may be obtained in any
manneér perinitted by the Vir guua Limited Liability Company Act, mcludmg bv L
_ conference call or similar communications equipment. Any action‘that could be takenat . -
a meeting may be approved by aconsent in writing that describes’ the action to be taken
‘and is si gned bv Members holdirig the minirium Votmg Interest req uired to approve
the action. If any ‘action-is taken without a meetmg and WLthout unanimous written -
“congent of the Members, notice of such attl()l‘l must be sent to each Membel that dld not T
consent to the action. . G L

ART[(.LF 7 W]THDRAW AL AND TRANSFERS OF MEMBERSHIP INTERESTS

7 1 ‘Withdrawal. Members may Wlthdraw from the Companv pmor to the Sy
d1ssoiut10n and wmdmg up of the Company (a) by transfemno or.assigning all of their e
respective-Membership Interests pursuant to-Section 7.2 bclow, or(b) if all of the
Members unanimously agree in a written conserit. Subject to the provisions of Article 3,

“a Merber that withdraws pursuant to this Section 7.1 ‘will be ‘entitled to a distr lbuthH
.. from the Company in an amount equal to sugh Member s Cap1ta1 Account '

_ 7 2 Restnchons on Transfer, Adml‘;smn of Transferee A Membel mav transfen N
L Member%up Interests to any other Person Wlthou’c the consent of anv other Member. A ;o
" - person may acquire Membership Interests directly from the Company upon the written. -~

. consent of all Members. A Person that acquires Membershxp Interests in accordance. A
B ’w1th this Section 7.2 will be admﬁted as.aMember of the .Cornpa Y hly afte1 the
requirements of Section 2 3(b) are Comphed w1th in fu11= S o

ARTICLE 8 DISSOLU I’ ION

8 Dlssolutmn The Company w111 be(dmso]ved upon the f:‘ st to occur Qf the L
‘ ’followmg events SRS R : : : o

o (1) : The vote: ot the Memberb holdmg at Ieast‘a ma}onty of theiV otmg
R .Interest of the (,ompanv to: dxssolve the Co pany, A

'  (11) Entrv of a decree of )udlaal dlssolutlon under:Section 13: 1 1047 of R

5,

the Vlrglma Llrmted Llablhty Com any Ac
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At any hme that there are no’ Members unleqs and provxded that
,‘the Company is not othemnse required to be dissolved and wound

)

.. representative of the last remammg Member agrees in writing to
© .o+ continue the Company and- (i) to become a Member; or (ii) to the
‘extent that the last- remaining ! Member assigned its interest in the
L Company, to cause the Member s asmgnee to become a Member of
i+ the Company, effective as of the occurrence of the'event that
- ferminated the ccmtmued membersmp of the ]ast remammg
3 Member, > - o

Ca

) (xv) ':*"'Automatlc cancellahon pursuant to Sectlon 1”% 1 1064 of the
. V1rg1ma Limited Liability Companv Act;

Sy The eale or transfet of all or substanhally all of the Companv s
Lo -;assets, : -

. R (w) A mérger or consolidation of the”Compahy with one or more
' DR entlttes in which the Company is not the suwwmg entity.

8 2 No Automahc Dlssoluhon Upon Certam Events: Unless otherw1se set forth
~in'this Agreement ot required by applicable law, the death, mcapaat) disassociation,
E bankruph,y, or w1thdrawal of a Member will not automancallyfcause a dlssolutlon of
thc Cempany o ’ ; T '

ARTIC LE 9:1 N DEMNIFICATI.N

791 I demmﬁcatmn The Companv has’ the power ’co defend mdemmfv, and
-hold harmlesq any Person who was or is a party, or whois threatened to be madea.
: partv to any. Proceedmg (as that term is defined below) by reason of the fact:that such
A »eMember‘; officet, émployee;‘1f‘epre'seﬂtatiVe ‘ vother agent of- the

s "Company Aoent ) agamst Expenses (as that tex:m 1s‘defmed below)
es;. settlements, and other amounts (Collectxvely} "Damages”) to the T

RecelvedeNSD/FARA Reoistration Uit (0179279016 11-04-4%5 AN

:up, within 90 days after the occurrence of the évent that terminated -
‘the continued membership: of the last remammg Member, the legal- -

cyoenap st



- Received by NSD/FARA Registration Unit 01/23/2015 11:04:45 AM

L 1nd1v1dual dalm or matter within a proccedmg, whether cxvd cnmmal, admlmstranve, B
or mvestwatlve “Expenses,” as used.in this Article 9, includes, without hmltatlon court’

= f‘costs reasonable attorney-and expert fees, and any expenses mcurxed rolatmv to
eslabhshmg a mght to 111denmlﬁcat1on, if anv, under this Ar ttcle 9

9 2 Mandatory The Company must defend, mdemmfy and hold harmless a

B Compauy Agent in connection witha Proceedmg in which such-Company Agent is.
involved if, and'to the éxtent; Vlrgmla law requires that a limited habﬂﬂy company’ -
: ,mdemmfy a Campanv Agent in connechon W1th a Proccedmo S o

9. 3 Expenses Pa:ld by the Co'ﬁipany Prlor to Final Dlsposmon Expensw of B

 each Company Agent mdemmﬁed orheld harmless under this. Agreement that- are’
- actually and reasonably incurred in ¢onnection with the defense or settlement of a

Proceeding may be paid by the Company in advance of the final dl‘;pOSIthl’l ofa

Proceeding if authorized by a vote of the Members that are not seeking. mdemmfu:anon :

holdmg a majority of the Voting Interests (excluding the Voting Interest of the

- Company Agent seekmg indemnification). Before the Company makes any such
-payment of Expenses, the Company Agent seeking indemnification must deliver a -

written undertakmg to the Company stating that such Company f‘-\gent will repay the

applicable Expenses to-the Company unless it is ultimately determined that the

- Company Agent is entitled or reqmred to be indemnified and held harmless by the
Company (as set forthin Sectlons 9.10r9:2 above or as otherwise xequu ed by
apphcable law) : : : ‘ - :

ARTICLE 10 GENERAL PROVISIOI\S

10 1 Notlce (a) Any notlce<; (mcludmg reque%ts, demandq, or other e
commumcatlons) to: be sent by one party to another party in connection with: thls ‘

- Agreemenit must be iriwr ""tmg and dehvered personally by reputable ovemlght couner,
-or'by-certified ma11 (or eqmvalent service offered by the postal service from time to

time) to ‘the followmg addxesses or as otherwrse notified in accordance with th1s S

~ ‘Section: (i) ) if:torthe Company, notices must be sent to the Company s prm(:lpal
‘ execunve offxce, and (11 i fo -a Membe: nohces must be qent to the \/[ernber s laet :
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v 10 2 Entlre Agreement Amendment Thls Agreement along w1th the Artlcles of
. Organization (togethet, the “Organizational Documents”) constitute the entire-
... agreement among the Members and replace and supersede all priot writtenl and oral
.. understandings and: agreements with respect to the subject matter of this Agreement,
. exceptas otherwise required by the Vitginia Limited Liability Company Act. There are
.- No representations, agrecments, arrangements, or undertakmgs, oral or Wntten, ’
o “between or among the. Members relating to the subject matter of this Agreement that -
- “are not fully expressed in the Organizational Documents. This Agreement may not be
. modified or amended in any respect, except ina writing signed by all of the Members, R
- .except as othermse requlred or perm;tted by the Vlrgima letted Llablhty Company ) o

, 10.3 Govermng Law Severablhty Thls' Agreement will be construed and

S enforced in accordarice with the laws of the commonwealth of Vlrglma If any provision -
" of this Agreement is held to be uinenforceable by a court of competent }unsdtctmn for

*any reason whatsoever, (i) the validity, legality, and enforceability of the remammg

o w;‘.?‘prowsxons of this Agreement (including without limitation, all portions of any .

.~ provisions contammg any such unenforceable provision that are not themselves.

" unenforceable) will notin any ‘way be affected or impaired thereby, and (n) to the -

fullest extent p0551b1e, the unenforceable  provision will be deemed modlfled and o

 replaced by a provision that. approximates the intent and economic effect of the .
- unenforceab]e prov1sxon and the Agreement wﬂl be deemed amended accordmgly e

L 10: 4 Further Actlon Each \/Iember agrees to perform aH further acts and ‘
L execute, acknowledge, and deliver any docum_ents which may be reasonably necessary, s
. "_appropnate, or desn'able to carry out the prov1smns of this Agreement ‘

e 105 No Thxrd Party Beneﬁclary 'Hus Agreement is made solely for the benefxt
7 of the: partles to this Agreement and their respective permitted successors and assigns,
- and no other Person or entity will have or acquire any right by virtue of this Agreement
This Agreement will bevbmdmg onand inure to the benefit of the part1es and thelr '
A -!hen's, personal representatlves,;f' d perrmtted sticcessors and assxgns

O 106 Incorporahon‘b‘ "Refere e. he rec1tals and each appendtx, e"hlbﬁ | s
schedute, and other document attached to or»referred to in thts Agreement are herebv A
incor porated into. thxs ‘Agreement by referer ‘ ' e -

" Received. Réwistration Unit 01/93/2015. 11-04-45 ANA
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L 10 7 Counterparts Thxs Agreement may be executed in any number of -
RESTO ;counterparts with the same effect as if all of the Members: sxgned the same copy. AIl. :
e ‘counterparts lel be construed together and will constitute one. agreement _

[Remamder I ntentzonally Left Blank ]
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IN WITNESS WHEREOF the partles have executed or caused to be executed

.. this Operatmg A greement and do-each hereby represent and warrant that their
respective signatory, whose signature appears. below, has been and i is;on the date of -
“this Agreement, duly authonzed to execute: thls Agreement R

Dated

* Signature of Jonathan Seth Greenhill
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' EXHBITA
- MEMBERS

S . The .‘_:Membefé of the_‘-vC‘bm:ga,ny and their respective addresses, Capital
- Contributions, and Ownership Interests are set forth below. The Members agree'to keep -
- this Exhibit A current and updated in accordance with the terms of this Agreement, -

- Members . - . . -Capital - “Percentage
.04 . . . Contribution: Interest

. JonathanSethGreenhill . . 100% -

© Address: T

"' '3033 Wilson Blvd,, Suite E575 -
. Arlington, Virginia 22201 .

NSD/FARA Registration Unit 01/23/2015 11:04:45 AM:




