NEWYORK  Deoartment of BROWNFIELD CLEANUP PROGRAM (BCP)
saeor e emtal APPLICATION TO AMEND BROWNFIELD CLEANUP
Conservation AGREEMENT AND AMENDMENT

PART I. BROWNFIELD CLEANUP AGREEMENT AMENDMENT APPLICATION
Check the appropriate box below based on the nature of the amendment modification requested:
Amendment to [check one or more boxes below]

L Add

Substitute
Remove

[l Change in Name

applicant(s) to the existing Brownfield Cleanup Agreement [Complete Section I-IV below and Part I]]
Does this proposed amendment involve a transfer of title to all or part of the brownfield site?[ ]Yes[INo

If yes, pursuant to 6 NYCRR Part 375-1.11(d), a Change of Use form should have been previously
submitted. If not, please submit this form with this Amendment. See
http://www.dec.ny.gov/chemical/76250.htm!

I:I Amendment to modify description of the property(ies) listed in the existing Brownfield Cleanup
Agreement [Complete Sections | and V below and Part ]

D Amendment to Expand or Reduce property boundaries of the property(ies) listed in the existing
Brownfield Cleanup Agreement [Complete Section | and V below and Part II]

D Sites in Bronx, Kings, New York, Queens, or Richmond counties ONLY: Amendment to request
determination that the site is eligible for the tangible property credit component of the brownfield
redevelopment tax credit. Please answer questions on the supplement at the end of the form.

D Other (explain in detail below)

Please provide a brief narrative on the nature of the amendment:
Substitute new property owners Review Holdings LLC and Review Properties, LLC to BCA and to

Certificate of Completion for DMJ Associates, LLC, Review Railroad, LLC, and Cresswood Environmental
Consultants, LLC.
Substitute as Point of Contact for Volunteers:

Alan Dern, Review Holding LLC, 37-30 Review Avenue, Long Island City, NY 11101
Tel: 71 8-786-8400, Email: aldern99@aol.com

*Please refer to the attached instructions for guidance on filling out this application*

June 2018



BCP SITE NAME: Review Avenue Development | BCP SITE NUMBER: C241 089

NAME OF CURRENT APPLICANT(S): DMJ Associates, LLC, Review Railroad, ILC, Cresswood Environmental Consultants, LLC

INDEX NUMBER OF EXISTING AGREEMENT: W210780508 DATE OF EXISTING AGREEMENT:12/02/05

NAME Review Properties, LLC
ADDRESS 213-19 99th Avenue

CITY/TOWN Queens Village ZIP CODE 11429
PHONE 718-465-5600 FAX E-MAIL jjuliano@jljiv.com
Is the requestor authorized to conduct business in New York State (NYS)? / Yes No

» If the requestor is a Corporation, LLC, LLP or other entity requiring authorization from the NYS
Department of State to conduct business in NYS, the requestor's name must appear, exactly as given
above, in the NYS Department of State's (DOS) Corporation & Business Entity Database. A print-out
of entity information from the DOS database must be submitted to DEC with the application, to
document that the applicant is authorized to do business in NYS.

NAME OF NEW REQUESTOR’S REPRESENTATIVE James Juliano
ADDRESS213-19 99th Avenue

CITY/TOWN Queens Village, ZIP CODE 11429
PHONE 718-465-5600 FAX E-MAIL jjuliano@jljiv.com

NAME OF NEW REQUESTOR'S CONSULTANT (if applicable)

ADDRESS

CITY/TOWN ZIP CODE
PHONE FAX E-MAIL

NAME OF NEW REQUESTOR'S ATTORNEY (if applicable) Rob Frisoni

ADDRESS 527 Hauppauge Road, Suite 300
CITY/TOWN Hauppauge ZIP CODE 11788

PHONE (631) 258-0415 FAX E-MAIL rfrisoni@frisonilaw.com

Requestor must submit proof that the party signing this Application and Amendment has the authority to bind
the Requestor. This would be documentation from corporate organizational papers, which are updated,
showing the authority to bind the corporation, or a Corporate Resolution showing the same, or an O erating
A reement or Resolution for an LLC. Is this roof attached? [VlYes ﬂNo

Describe Requestor’s Relationship to Existing Applicant:



BCP SITE NAME: Review Avenue Development | BCP SITE NUMBER: C241 089

NAME OF CURRENT APPLICANT(S): DMJAssociates, LLC, Review Railroad. LLC, Cresswood Environmental Consultants. LLC

INDEX NUMBER OF EXISTING AGREEMENT: W210780509 DATE OF EXISTING AGREEMENT:12/02/05

NAME Review Holdings LLC
ADDRESS 37-30 Review Avenue (Tenant in Common owner)

CITY/TOWN Long Island City ZIP CODE 11101
PHONE 718-786-4100 EAX E-MAILAlDern39@aol.com
Is the requestor authorized to conduct business in New York State (NYS)? / Yes No

 If the requestor is a Corporation, LLC, LLP or other entity requiring authorization from the NYS
Department of State to conduct business in NYS, the requestor's name must appear, exactly as given
above, in the NYS Department of State's (DOS) Corporation & Business Entity Database. A print-out
of entity information from the DOS database must be submitted to DEC with the application, to
document that the applicant is authorized to do business in NYS.

NAME OF NEW REQUESTOR’'S REPRESENTATIVE Alan Dern
ADDRESS 37-30 Review Avenue

CITY/TOWN Long Island City ZIP CODE 10111
PHONE (347) 624-5691 FAX E-MAIL AIDern99@aol.com

NAME OF NEW REQUESTOR’S CONSULTANT (if applicable)

ADDRESS

CITY/TOWN ZIP CODE
PHONE FAX E-MAIL

NAME OF NEW REQUESTOR’S ATTORNEY (if applicable) Rob Frisoni

ADDRESS 527 Hauppauge Road, Suite 300
CITY/TOWN Hauppauge ZIP CODE 11788

PHONE (631) 258-0415 FAX E-MAIL rfrisoni@frisonilaw.com

Requestor must submit proof that the party signing this Application and Amendment has the authority to bind
the Requestor. This would be documentation from corporate organizational papers, which are updated,
showing the authority to bind the corporation, or a Corporate Resolution showing the same, or an Operating
A reement or Resolution for an LLC. [s this roof attached? Yes lﬁ No

Describe Requestor’s Relationship to Existing Applicant:



OWNER'S NAME (if different from requestor) Please see attachment on next page

ADDRESS

CITY/TOWN ZIP CODE
PHONE FAX E-MAIL
OPERATOR’S NAME if different from re uestor or owner

ADDRESS

CITY/TOWN ZIP CODE
PHONE FAX E-MAIL

If answering “yes” to any of the following questions, please provide an explanation as an attachment.

1. Are any enforcement actions pending against the requestor regarding this site? |:]Yes No

2. Is the requestor presently subject to an existing order for the investigation, removal or remediation
relating to contamination at the site? [JYes [V]No

3. Is the requestor subject to an outstanding claim by the Spill Fund for this site? DYes No

Any questions regarding whether a party is subject to a spill claim should be discussed with the Spill
Fund Administrator.

4. Has the requestor been determined in an administrative, civil or criminal proceeding to be in violation of i)
any provision of the subject law; ii) any order or determination; iii) any regulation implementing ECL
Article 27 Title 14, or iv) any similar statute, regulation of the state or federal government? If so, provide
an explanation on a separate attachment. |:|Yes No

5. Has the requestor previously been denied entry to the BCP? If so, include information relative to the
application, such as name, address, Department assigned site number, the reason for denial, and other
relevant information. |:|Yes No

6. Has the requestor been found in a civil proceeding to have committed a negligent or intentionally tortious
act involving the handling, storing, treating, disposing or transporting of contaminants? DYes No

7. Has the requestor been convicted of a criminal offense i) involving the handling, storing, treating,
disposing or transporting of contaminants; or ii) that involves a violent felony, fraud, bribery, perjury, theft,
or offense against public administration (as that term is used in Article 195 of the Penal Law) under
federal law or the laws of any state? Yes |¥|No

8. Has the requestor knowingly falsified statements or concealed material facts in any matter within the
jurisdiction of the Department, or submitted a false statement or made use of or made a false statement
in connection with any document or application submitted to the Department? DYes No

9. Is the requestor an individual or entity of the type set forth in ECL 27-1407.9(f) that committed an act
or failed to act, and such act or failure to act could be the basis for denial of a BCP application?

DYes No
10. Was the requestor’s participation in any remedial program under DEC'’s oversight terminated by DEC or
by a court for failure to substantially comply with an agreement or order? DYes No

11. Are there any unregistered bulk storage tanks on-site which require registration? |:|Yes No



Section Ill. Current Property Owner/Operator Information (only include if new
owner/operator or new existing owner/operator information is provided, and highlight
new information)

1. OWNER’S NAME (if different from requestor): Review Properties, LLC
ADDRESS: 213-19 99th Avenue

CITY/TOWN : Queens Village ZIP CODE: 11429

PHONE: 718-465-5600 FAX E-MAIL: jjuliano@jljiv.com
OPERATOR'’S NAME (if different from requestor or owner)

ADDRESS

CITY/TOWN ZIP CODE

PHONE FAX E-MAIL

2. OWNER'’S NAME (if different from requestor): Review Holdings LLC
ADDRESS: 37-30 Review Avenue

CITY/TOWN : Long Island City ZIP CODE: 11101

PHONE: 718-786-4100 FAX E-MAIL: AlDern99@aol.com
OPERATOR’S NAME (if different from requestor or owner)

ADDRESS

CITY/TOWN ZIP CODE

PHONE FAX E-MAIL



THE NEW REQUESTOR MUST CERTIFY THAT IT IS EITHER A PARTICIPANT OR VOLUNTEER IN
ACCORDANCE WITH ECL §27-1405 (1) BY CHECKING ONE OF THE BOXES BELOW:

D PARTICIPANT

A requestor who either 1) was the owner of the site
at the time of the disposal of contamination or 2) is
otherwise a person responsible for the
contamination, unless the liability arises solely as a
result of ownership, operation of, or involvement with
the site subsequent to the disposal of contamination.

Requestor’s Relationship to Property (check one):

v/ VOLUNTEER

A requestor other than a participant, including a
requestor whose liability arises solely as a result of
ownership, operation of or involvement with the site
subsequent to the disposal of hazardous waste or
discharge of petroleum.

NOTE: By checking this box, a requestor whose
liability arises solely as a result of ownership,
operation of or involvement with the site certifies that
he/she has exercised appropriate care with respect
to the hazardous waste found at the facility by taking
reasonable steps to: i} stop any continuing
discharge; ii) prevent any threatened future release;
iii) prevent or limit human, environmental, or natural
resource exposure to any previously released
hazardous waste.

If a requestor whose liability arises solely as a
result of ownership, operation of or involvement
with the site, submit a statement describing why
you should be considered a volunteer — be
specific as to the a ropriate care taken.

(] Prior Owner [/]Current Owner Cpotential /Future PurchaserDOther

If requestor is not the current site owner, proof of site access sufficient to complete the remediation
must be submitted. Proof must show that the requestor will have access to the property before signing the
BCA and throughout the BCP l_;&|oject, including the ability to place an easement on the site Is this proof

attached? Yes No

Note: a purchase contract does not suffice as proof of access.

ADDRESS 37 -30 Review Avenue
CITY/TOWN Long Island City

TAX BLOCK AND LOT (TBL) (in existing agreement )

Parcel Address

ZIP CODE 11101

Parcel No. Section No. Block No. Lot No. Acreage



Section IV. Eligibility Information for New Requestor (Please refer to ECL § 27-1407 for more detail)
Statement Supporting Volunteer Status: Review Holdings LLC

Review Holdings LLC is the new owner of 37-30 Review Avenue, Long Island City, as tenants in common
with Review Properties, LLC. Review Holdings became an owner of the property in 2019 long after any
disposal or discharge of hazardous substances may have occurred. Review Holdings LLC has no
connection to the previous volunteers or owners of the property. Upon acquiring the property, Review
Holdings LLC and its co-owner Review Properties, LLC fully paid off all outstanding real estate taxes of
over $12 million and these taxes will be kept current going forward. As to appropriate care with respect
to any remaining hazardous substances at the property, Review Holdings LLC has fully cooperated with
Craig Coslett of demaximis, the Project Manager for the remediation and is in full compliance with the
site management plan. The selected remedy for the property: LNAPL recovery system, site cover,
institutional controls, and site management plan are in place and fully effective. The required
environmental easement is recorded on the property and the property is in full compliance with the

easement.
Statement Supporting Volunteer Status: Review Properties, LLC

Review Properties, LLC is the new owner of 37-30 Review Avenue, Long Island City, as tenants in
common with Review Holdings LLC. Review Properties, LLC became an owner of the property in 2019
long after any disposal or discharge of hazardous substances may have occurred. Review Properties, LLC
has no connection to the previous volunteers or owners of the property. Upon acquiring the property,
Review Properties, LLC and its co-owner Review Holdings LLC fully paid off all outstanding real estate
taxes of over $12 million and these taxes will be kept current going forward. Asto appropriate care with
respect to any remaining hazardous substances at the property, Review Properties, LLC has fully
cooperated with Craig Coslett of demaximis, the Project Manager for the remediation and is in full
compliance with the site management plan. The selected remedy for the property: LNAPL recovery
system, site cover, institutional controls, and site management plan are in place and fully effective. The
required environmental easement is recorded on the property and the property is in full compliance
with the easement.



Check appropriate boxes below:
Changes to metes and bounds description or TBL correction

|:|Addition of property (may require additional citizen participation depending on the nature of the
expansion — see attached instructions)

Approximate acreage added:
ADDITIONAL PARCELS:
Parcel Address Parcel No. Section No. Block No. Lot No. Acreage

|:| Reduction of property
Approximate acreage removed:
PARCELS REMOVED:
Parcel Address Parcel No. Section No. Block No. Lot No. Acreage

If requesting to modify a metes and bounds description or requesting changes to the boundaries of a site,
please attach a revised metes and bounds description, survey, or acceptable site map to this application.




Supplement to the Application To Amend Brownfield Cleanup Agreement And
Amendment - Questions for Sites Seeking Tangible Property Credits in New York
City ONLY.

Property is in Bronx, Kings, New York, Queens, or Richmond counties. |:|Yes|:| No

Requestor seeks a determination that the site is eligible for the tangible property credit component of the
brownfield redevelopment tax credit. Yes[ |No

Please answer questions below and provide documentation necessary to support answers.

1. Is at least 50% of the site area located within an environmental zone pursuant to Tax Law 21(6
Please see DEC’s website for more information. Yes No

2. Is the property upside down as defined below? |:|Yes |:|No
From ECL 27-1405(31):

"Upside down" shall mean a property where the projected and incurred cost of the investigation and
remediation which is protective for the anticipated use of the property equals or exceeds seventy-five percent
of its independent appraised value, as of the date of submission of the application for participation in the
brownfield cleanup program, developed under the hypothetical condition that the property is not
contaminated.

3. Is the project an affordable housing project as defined below? |:|Yes|:| No

From 6 NYCRR 375- 3.2(a) as of August 12, 2016:

(a) “Affordable housing project” means, for purposes of this part, title fourteen of article twenty
seven of the environmental conservation law and section twenty-one of the tax law only, a project
that is developed for residential use or mixed residential use that must include affordable
residential rental units and/or affordable home ownership units.

(1) Affordable residential rental projects under this subdivision must be subject to a federal,
state, or local government housing agency’s affordable housing program, or a local government’s
regulatory agreement or legally binding restriction, which defines (i) a percentage of the residential
rental units in the affordable housing project to be dedicated to (ii) tenants at a defined maximum
percentage of the area median income based on the occupants’ households annual gross income.

(2) Affordable home ownership projects under this subdivision must be subject to a federal,
state, or local government housing agency’s affordable housing program, or a local government’s
regulatory agreement or legally binding restriction, which sets affordable units aside for home
owners at a defined maximum percentage of the area median income.

(3) “Area median income” means, for purposes of this subdivision, the area median income
for the primary metropolitan statistical area, or for the county if located outside a metropolitan
statistical area, as determined by the United States department of housing and urban
development, or its successor, for a family of four, as adjusted for family size.




PART Il. BROWNFIELD CLEANUP PROGRAM AMENDMENT

Existing Agreement Information
BCP SITE NAME: Review Avenue Development | BCP SITE NUMBER: C241 089
NAME OF CURRENT APPLICANT(S): DMJ Associates, LLC, Review Railroad, LLC, Cresswood Environmetai Consultants, LLC

INDEX NUMBER OF EXISTING AGREEMENT: W210780509
EFFECTIVE DATE OF EXISTING AGREEMENT: 12/02/2005

Declaration of Amendment:

By the Requestor(s) and/or Applicant(s) signatures below, and subsequent signature by the Department,
the above application to amend the Brownfield Cleanup Agreement described above is hereby approved. This
Amendment is made in accordance with and subject to all of the BCA and all applicable guidance, regulations
and state laws applicable thereto. All other substantive and procedural terms of the Agreement will remain
unchanged and in full force and effect regarding the parties to the Agreement.

Nothing contained herein constitutes a waiver by the Department or the State of New York of any rights
held in accordance with the Agreement or any applicable state and/or federal law or a release for any party
from any obligations held under the Agreement or those same laws.

Statement of Certification and Signatures: New Requestor(s) (if applicable)
(Individual)

{ hereby affirm that information provided on this form and its attachments is true and complete to the best of
my knowledge and belief. | am aware that any false statement made herein is punishable as a Class A
misdemeanor pursuant to section 210.45 of the Penal Law. My signature below constitutes the requisite
approval for the amendment to the BCA Application, which will be effective upon signature by the
Department.

Date: Signature:
Print Name:

(Entity)

| hereby affirm that | am (title Managmg Member of (entity Review HOld'ngS LLC ; that |

am authorized by that entity to make this application; that this application was prepared by me or under my
supervision and direction; and that information provided on this form and its attachments is true and
complete to the best of my knowledge and belief. | am aware that any false statement made herein is
punishable as a Class A misdemea p s antto Section 210.45 of the Penal Law.

signatu congtitutes the requisite approval for the amendment to the
BCA Appli ation, which will be effe iv ature by the Department.

Date: 2 2 292° Signatur

Print Name: Alan Dern



PART Il. BROWNFIELD CLEANUP PROGRAM AMENDMENT

BCP SITE NAME: Review Avenue Development | BCP SITE NUMBER: C241 089
NAME OF CURRENT APPLICANT(S): DMJ Associates, LLC, Review Railroad, LLC, Cresswood Environmetai Consultants, LLC

INDEX NUMBER OF EXISTING AGREEMENT:W210780509
EFFECTIVE DATE OF EXISTING AGREEMENT: 12/02/2005

Declaration of Amendment:

By the Requestor(s) and/or Applicant(s) signatures below, and subsequent signature by the Department,
the above application to amend the Brownfield Cleanup Agreement described above is hereby approved. This
Amendment is made in accordance with and subject to all of the BCA and all applicable guidance, regulations
and state laws applicable thereto. All other substantive and procedural terms of the Agreement will remain
unchanged and in full force and effect regarding the parties to the Agreement.

Nothing contained herein constitutes a waiver by the Department or the State of New York of any rights
held in accordance with the Agreement or any applicable state and/or federal law or a release for any party
from any obligations held under the Agreement or those same laws.

(Individual)

| hereby affirm that information provided on this form and its attachments is true and complete to the best of
my knowledge and belief. | am aware that any false statement made herein is punishable as a Class A
misdemeanor pursuant to section 210.45 of the Penal Law. My signature below constitutes the requisite
approval for the amendment to the BCA Application, which will be effective upon signature by the
Department.

Date: Signature:
Print Name:

(Entity)

| hereby affirm that | am (title M@naging Member ¢ i, Review Properties, LLC . 5

am authorized by that entity to make this application; that this application was prepared by me or under my
supervision and direction; and that information provided on this form and its attachments is true and
complete to the best of my knowledge and belief. | am aware that any false statement made herein is
punishable as a Clags A misdemeanor pursuant to Section 210.45 of the Penal Law.

James Juliano’s signature below co titutes the requisite approval for the amendment to the
BCA Application, which will be effective upon 1 nature by the Department.

Date: L~ Y~ 1O Signature:

Print Name: James Juliano



Statement of Certification and Signatures: Existing Applicant(s) (an authorized representative of each
applicant must sign)

(Individual)

| hereby affirm that | am a party to the Brownfield Cleanup Agreement and/or Application referenced in
Section | above and that | am aware of this Application for an Amendment to that Agreement and/or
Application. My signature below constitutes the requisite approval for the amendment to the BCA
Application, which will be effective upon signature by the Department.

Date: Signature:

Print Name:

(Entity)

| hereby affirm that | am @ MEMber e of DMJ Associates, LLC (o iy wwhich is a party to the

Brownfield Cleanup Agreement and/or Application referenced in Section | above and that | am aware of this
Application for an Amendment to that Agreement and/or Application. My ~ signature
below constiﬂ;[?s the requisite approval for the anyendment to

}( Application/Avhich will be effective
upon signaturg’ by the Department. / / : P

{ 14/ "
Date: B// Ve, Signature:
(i

. & L U
Print Name: Marc Gleitman /

REMAINDER OF THIS AMENDMENT WILL BE COMPLETED SOLELY BY THE DEPARTMENT

Status of Agreement:

e

[ ]PaRTICIPANT | VIVOLUNTEER

A requestor who either 1) was the | A requestor other than a participant, including a requestor whose
owner of the site at the time of the | liability arises solely as a result of ownership, operation of or
disposal of contamination or 2) is |involvement with the site subsequent to the contamination.
otherwise a person responsible for the
contamination, unless the liability arises
solely as a result of ownership,
operation of, or involvement with the site
subsequent to the disposal of
contamination.

Effective Date of the Original Agreement: /7~ /2./ A_, ==
Signature by the Department:

DATED: /¢ [2g /w

NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION

¥ Lo~

Michael J. Ryan, P.E.#Director
Division of Environmental Remediation




Statement of Certification and Signatures: Existmg Applicant(s) (an authorized representative of each
applicant must sign)

(Individual)

| hereby affirm that | am a party to the Brownfield Cleanup Agreement and/or Application referenced in
Section | above and that | am aware of this Application for an Amendment to that Agreement and/or
Application. My signature below constitutes the requisite approval for the amendment to the BCA
Application, which will be effective upon signature by the Department.

Date: Signature:

Print Name:

(Entity)

| hereby affirm that | am @ Member (title) of =TSR (entity) which is a party to the
Brownfield Cleanup Agreement and/or Application referenced in Section | above and that | am aware of this
Application for an Amendment to that Agreement and/or Application signature

below constitutes he; requisite approval for the amendment A Appllcatlo h]Gh will be effective
upon signature the Department.
Date: Vi 7”) Signature: / ﬂ

Print Name: Marc Gleitman 4/

REMAINDER OF THIS AMENDMENT WILL BE COMPLETED SOLELY BY THE DEPARTMENT

Status of Agreement:
7

[ ] PARTICIPANT |“IVOLUNTEER

A requestor who either 1) was the | A requestor other than a participant, including a requestor whose
owner of the site at the time of the | liability arises solely as a result of ownership, operation of or
disposal of contamination or 2) is | involvement with the site subsequent to the contamination.
otherwise a person responsible for the
contamination, unless the liability arises
solely as a result of ownership,
operation of, or involvement with the site
subsequent to the disposal of
contamination.

Effective Date of the Original Agreement: /(2 /L /og”'
Signature by the Department:

DATED: /o /?-3’ fro

NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION

B%( (}7;7/

Michael J. Ryan, P.E., Director
Division of Environmental Remediation




‘applicant must sign)

Statement of Certification and Signatures: Existing Applicant(s) (an authorized repmsentaﬁvg ﬁfﬁanh

(Individual)

Date: Signature:

| hereby affirm that | am a party to the Brownfield Cleanup Agreement and/or Application referenced in
Section | above and that | am aware of this Application for an Amendment to that Agreement and/or
Application. My signature below constitutes the requisite approval for the amendment to the BCA
Application, which will be effective upon signature by the Department.

Print Name:

(Entity)

| hereby affirm that | am_8@ Member

(title) of Review Railroad, LLC

upon signature/by the Department.

Signature:

(entity) which is a party to the

Brownfield Cleanup Agreement and/or Application referenced in Section | above and that | am aware of this
Application for an Amendment to that Agreement and/or Application, My A

below constitutes the requisite approval for the a e/rﬁrxentt &
/

signature
will be effective

2).dP

N

Print Name: Marc Gleitman

REMAINDER OF THIS AMENDMENT WILL BE COMPLETED SOLELY BY THE DEPARTMENT

Status of Agreement:

&

[ ] PARTICIPANT

A requestor who either 1) was the
owner of the site at the time of the
disposal of contamination or 2) is
otherwise a person responsible for the
contamination, unless the liability arises
solely as a result of ownership,
operation of, or involvement with the site
subsequent to the disposal of
contamination.

| “IvoLUNTEER

A requestor other than a participant, including a requestor whose
liability arises solely as a result of ownership, operation of or
involvement with the site subsequent to the contamination.

Effective Date of the Original Agreement: 2 /z, ﬁ (e

Signature by the Department:

DATED: lof28 /oy

NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION

Y _Zeeoq

Michael J. Ryan, P.E., Director
Division of Environmental Remediation




107812819 Eniity Information

NYS Department of State
Division of Corporations

Entity Information

The information contained in this database is current through October 7, 2019,

Selected Entity Name: REVIEW PROPERTIES, LLC
Selected Entity Status Information
Current Entity Name: REVIEW PROPERTIES, LLC

DOSID #: 5535744
Initial DOS Filing Date: APRIL 17, 2019
County: QUEENS

Jurisdiction: NEW YORK
Entity Type: DOMESTIC LIMITED LIABILITY COMPANY
Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)
REVIEW PROPERTIES, LLC
213-19 99TH AVENUE
QUEENS VILLAGE, NEW YORK, 11429
Registered Agent
NONE

This office does not require or maintain information
regarding the names and addresses of members or
‘managers of nonprofessional limited liability
companies. Professional limited liability companies
must include the name(s) and address(es) of the original
members, however this information is oot recerded and

only available by viewing the certific

*Stock Information

# of Shares Type of Stock $ Value per Share

hitps#appexi20 dos.oy. dovicorp_public/CORPEEARCH.ENTITY _INFORMATION?p_loken=20266C1AS2ARIEROS1G0AZ0025BE4 12 1CTESZIDTOE, .

iz



11872019 Entily Information

No Information Available
*Stock information is applicable to demestic business corporations.

Name History

Filing Date Name Type Entity Namg
APR 17,2019 Actual REVIEW PROPERTIES, LLC

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New York
State. The entity must use the fictitions name when conducting its activities or business in New York State.

NOTE: New York State does not issue organizational identification: numbers.

hitps/appext20.dos.ny govleorp_public/CORPSEARCH.ENTITY, INFORMATION?p_token=201268C1ABZABIEROS195AZCOZSBE41Z1CTEGRIDTDR, . 342



REVIEW PROPERTIES, LLC
OPERATING AGREEMENT

This Operating Agreement (the “Agreement”™) is entered into as of this 1* day of May, 2019
by and among the signatories listed on Exhibit “A™ hereto, each residing at the address set forth
opposite their name on Exhibit “A™ (collectively, the *Members™).

EXPLANATORY STATEMENT

The parties have agreed to organize and operate a limited liability company in accordance
with the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the parties, intending legally
to be bound, agree as follows:

Article [
Defined Terms

The fc}lowmg capitalized terms shall have the meaning specified in this Article I. Other
terms are defined in the text of this Agreement; and throughout this Agreement, those terms shall
have the meanings respectively ascribed to them.

“Adjusted Capital Aceount Deficit” means, with respect ta any Interest Holder, the deficit
balance, if any, in the Interest Holder's Capital Account as of the end of the relevant taxable year,
after giving effect to the following adjustments:

{ij the deficit shall be decreased by the amounts which the Interest Holder is
obligated to restore pursuant to Section 4.4.2 or is deemed obligated to
restore pursuant to Regulation Section 1.704-1(b)(2)(ii)(c); and

(i) the deficit shall be increased by the items described in Regulation Sections
1.704-1(0)(2)X11)-(d)(4), (5) and (6).

“Adjusted Capital Balance™ means, as of any day, an Interest Holder"s total Capital
Contributions less all amounts actually distributed to the Interest Holder pursuant to Sections
423.4.1 and 4.4 hereof. If any Interest is transferred in accordance with the terms of this
Agreement, the transferee shall succeed to the Adjusted Capital Balance of the transferor to the
extent the Adjusted Capital Balance relates to the Intetest transferred.

“Affiliate” means, with respect to any Member, any Person:

{iy  which owns more than fifty (50%) percent of the voting interests in the
Member; or

(il in which the Member owns more than fifty (50%) percent of the voting
interests; or

A T SN



{1} in which more than fifty (50%) percent of the voting interests are owned by
a Person who has a relationship with the Member described in clause (i} or
(ii) above; or

{ivi  who otherwise controls, iz controlled by, or under common control with,
another Person,

“Agent” means any officer, director, employee, trustee, partner, agent or representative of
a Member acting for or on behalf of such Member, the Managing Member or the Company.

“Agreement”™ means this. Operating Agreement, as amended from time to time.

“Capital Account” means the account to be maintained by the Company for each Interest
Holder in accordance with the following provisions:

{1 an Interest Holder's Capital Account shall be credited with the Interest
Holder’s Capital Contributions, the amount of any Company liabilities assumed by the Interest
Holder (or which are secured by Company property distributed to the Interest Holder), the Interest
Holder’s distributive share of Profitand any item in the nature of income or gain specially allocated
to the Interest Holder pursuant to the provisions of Article IV (other than Section 4.3.3); and

(iiy  an Interest Holder’s Capital Account shall be debited with the amount of
money and the fair market value of any Company property distributed 1o the Interest Holder, the
amount of any liabilities of the Interest Holder assumed by the Company (or which are secured by
property contributed by the Interest Holder to the Company), the Interest Holder's distributive
share of Loss and any item in the nature of expenses or losses specially allocated to the Interest
Holder pursuant to the provisions of Article IV (other than Section 4.3.3).

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent the Capﬁai Account is atiributable to
the transferred Interest. If the book value of Company property is adjusted pursuant to Section
4.3.3, the Capital Account of each Interest Holder shall be adjusted to reflect the aggregate
adjustment in the same manner as if the Company had recognized gain or loss equal to the amount
of such aggregate adjustment. Itis intended that the Capital Accounts of all Interest Holders shall
be maintained in compliance with the provisions of Regulation Section 1.704-1(b), and all
provisions of this Agreement relating to the maintenance of Capital Aceounts shall be interpreted
and applied in a manner consistent with that Regulation.

“Capital Contribution” means the total amount of cash and the fair market value of any
other assets contributed (or deemed contributed under Regulation Section 1.704-1(b)(2)(iv)(d)) ta
the Company by a Mémber; net of liabilities assumed or to which the assets are subject.

“Capital Proceeds™ means the gross receipts received by the Company front a Capital
Transaction.



“Capital Transaction” means any transaction not in the ordinary course of business which
results in the Company’s receipt of cash or other consideration other than Capital Contributions,
including, without limitation, proceeds of sales ar exchanges or other dispositions of property ot
in the ordinary course of business, financings, refinancings, condemnations, recoveries of damage
awards, and insurance proceeds.

“Cash Flow" means 4ll cash funds derived from operations of the Company (including
interest received on reserves), without reduction for any noncash charges, but less cash finds used
to pay current operating expenses and to pay or establish reasonable reserves for future expénses,
debt payments, capital improvements, and replacements as determined by the Managing Member,
Cash Flow shall not include Capital Proceeds but shall be increased by the reduction of any teserve
previously established.

“Code” means the Internal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding law or any corresponding provision.

“Company” means the limited ligbility company formed in accordance with this

Agreement.

“Family” means a Member's spouse, Jineal ancestors or descendants by birth or adoption,
siblings, and trust for the exclusive benefit of 2 Member or any of the foregoing individuals.

“Managing Member” means the Person designated as such in Article V.
*Incapacity” means:

(i} the entry of a judgment by & court of competent jurisdiction to the effect
that a Member who is an individuval is incompetent to manage such Member's affairs, or the
appointment of a guardian ad litem by a court of competent jurisdiction to manage such Member’s
aftairs; or

(i} the incapacity of a Member who is an individual to perform his or her duties
as a Member as determined by (a) the Managing Member, and if such Member is not in agreement
with such determination, the certification of a physician selected by mutual agreement between
such Member and the Managing Member, or (b) the certification of a physician selected by the
Member and, if the Managing Member are not in agreement with such certification, the
certification of a physician selected by mutual agreement between the Member and the Managing
Member.

“Interest” means a Person’s share of the Profits and Losses of, and the right to receive
distributions from, the Company.

“Interest Holder” means any Person who holds an Interest, whether as a Member or an
unadmitted assignee of a Member.
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“Involuntary Withdrawal™ means, with respect to any Member, the occurrence of any of

the following events:

{viii}

{(xi}

the Member makes an assignment for the benefit of creditors;
the Member files a voluntary petition of bankruptey,

the Member is adjudged bankrupt or insolvent or there is entered dgainst the
Member an order for relief in any bankruptcy or insolvency proceeding;

the Member files a petition seeking for the Member any reorganization,
arranigement, composition, readjustment, fiquidation, dissolution, or similar
relief under any statute, law, or regulation;

the Member seeks, consents to, or acquiesces in the appointment of a trustee
for, receiver for, or liquidation of the Member or of all or any substantial
part of the Member’s properties;

the Member files an answer or other pleading admitting or failing to contest
the material allegations of a petition filed against the Member in any
proceeding described in Subsections (i) through (v}

any proceeding against the Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under
any statue, law, or regulation, which continues for one hundred twenty (120)
days after the commencement thereof, or the appointment of a trustee,
receiver, or liquidator for the Member or all or any substantial part of the
Member’s properties without the Member's agreement or acquiescence,
which appointment is not vacated or stayed for one hundred twenty (120)
days or, if the appointment is stayed, for one hundred twenty (120) days
afier the expiration of the stay during which period the appointment is not
vacated:

if the Member is an individual, the Member’s death or Incapacity;

if the Member is acting as a Member by virtue of being a trustee of a trust,
the termination of the trust;

if the Member is a partnership or limited Hability company, the dissolution
and commencement of winding up the partnership or limited liability
company;

if the Member is a corporation, the dissolution of the corporation or the
revocation of its charter;



(xii)  if the Member is an estate, the distribution by the fiduciary of the estate’s
entire interest in the Company; or

cxey,

“Law™ means the New York Limited Liability Company Law, as amended from time to
time.

“Member” means each Person who has signed this Agreement and any Person wha
subsequently is admitted as a member of the Company.

“Membership Interest” means all of the rights of 3 Member in the Company, including a
Member's:

(i) Interest;
{ii}  right to inspect the Company’s books and records;

{iti)  right to participate in the management of and vote on matters coming before
the Company; and

{ivi  unless this Agreement or the Articles of Organization provide to the
contrary, right to act as an agent of the Company.

“Member Loan Nonrecourse Deductions™ means any Company deductions that would be
Nonrecourse Deductions if they were not attributable to a loan made or guaranteed by 2 Member
within the meaning of Regulation Section 1.704-2(i).

“Membership Percentages” means, at any time, the Percentages then held by Members.

“Minimum Gain” has the meaning set forth in Regdanan Section 1.704-2(d). Minimum
Gain shall be computed separately for each Interest Holder in a manner consistent with the
regulations under Code Section 704{’5}

“Negative Capital Account” means a Capital Account with a balance of less than zero,

“Nonrecourse Deductions™ has the meaning set forth in Regulation Section 1. ?G&Z(b}(i}
The amount of Nonrecourse Deductions for a taxable year of the Company equals the net increase,
if any, in the amount of Minimum Gain during that taxable year, determined according to the
provisions of Regulation Section 1,704-2(c).

“Nonrecourse Liability” means any liability of the Company with respect to which no
Member has personal liability, as determined in accordance with Code Section 752 and the
Regulations promulgated thereunder,



“Percentage” means, as to a Member, the Percentage set forth after the Member’s name on
Exhibit “A”, as amended from time to time, and as to an Interest Holder who is not a Member, the
Percentage of the Member whose Interest has been acquired by such Interest Holder, to the exfent
the Interest Holder has succeeded to that Member’s Interest.

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

“Positive Capital Account™ means a Capital Account with a balancé greater than zero.

“Profit” and “Loss™ means, for each taxable year of the Company (or other period for which
Profit or Loss i3 to be computed), the Company’s taxable income or loss determined in accordance
with Code Section 703(a), with the following adjustimients:

N all items of income, gain, loss, deduition, or credit required (o be stated
separately pursuant to Codé Section 703(a)(1) shall be included in
computing taxable income or loss; and

any tax exempt income of the Company, not otherwise taken into account
in computing Profit or Loss, shall be included in computing taxable ifcome
or loss; and

s
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{iii}  any expenditures of the Company described in Code Section 705(a)(2)(B)
(or treated as such pursuant to Regulation 1.7041(b)(2)(iv)(i) and not
otherwise taken into account in computing Profit or Loss, shall be
subtracted from taxable income or loss; and

{iv)  gain or loss resulting from any taxable disposition of Company property
shall be computed by reference to the adjusted book value of the property
disposed of, notwithstanding the fact that the adjusted book value differs
from the adjusted basis of the property for federal income tax purposes; and

(v}  in lieu of the depreciation, amortization, or cost recovery deductions
allowable in computing taxable income or loss, there shall be taken into
account the depreciation computed based upon the adjusted book value of
the assef; and

{v¥i)  notwithstanding any other provision of this definition, any items which are
specially allocation pursuant to Section 4.3 hereof shall not be taken into
account in computing Profit or Loss.

“Regulation” means the income tax regulations, including any temporary regulations, from
time to time promulgated under the Code.



“Transfer” means when used as a noun any sale, hypothecation, pledge, assignment, gift,
request, attachment, or other transfer, including transfers by operation of Law, and when used as
a verb means to sell, hypothecate, pledge, assign, give, bequeath, or otherwise transfer.

“Voluntary Withdrawal™ rueans a Member’s disassociation with the Company by means
other than a Transfer or an Involuntary Withdrawal.

Article 1
Formation and Name: Office; Purpose; Term

2.1 Organization.

2.1.). The parties organized a limited liability company pursuant to the Law and
the provisions of this Agreement and, for that purpose, the Articles of Organization have been filed
with the New York Department of State on April 17, 2019, a copy of which is attached as Exhibit

“B” hereto and made a part hereof,

22  Name of the Company. The name of the Company shall he REVIEW
PROPERTIES, LLC. The Company may do business under that name and under any other name
or names which the Managing Member selects. If the Company does business under a name other
than that set forth in its Articles of Organization, then the Company shall file an assumed name
certificate with the Department of State as required by General Business Law Section 130,

23 Purpose. The Company is organized for any lawful busiriess purpose and shall
have the powers set forth in Section 2.02(a) ~ 2.02(q) of the New York Limited Liability Company

24 Term. The ferm of the Company shall begin upon the filing of Articles of
Organization with the Department of State and does not have a specific date of dissolution unless
its existence is sooner terminated pursuant to Article VII of this Agreement,

235  Members, The name, present mailing address, taxpayer identification number,
agreed value of contribution and percentage of each Member are set forth on Exhibit “A”,

2.6 Registered Agent. The Managing Member may, but shall not be required to,
appoint and choose a person or persons as registered agent upon whom and at whose address
process can be served against the Company.

Article T
Members; Capital; Capital Accounts

3.1 Initial Contributions. Upon the execution of this Agreement, each Member shall
contribute cash and/or property to the Company as set forth opposite their names in Exhibit
“A”. Each Member contributing property hereunder warrants and represents that such Memiber
has good and merchantable title to such property and that the adjusted basis (as defined in Section
1011 of the Code) in the Property is the amount set forth in Exhibit “A”. Each such property is



transferred subject to the liabilities thereon as set forth in Exhibit “A”, which liabilities the
Company hereby assumes, The contributing Member shall bear all costs and transferring the
Property to the Company.

3.2 No Additional Capital Contribution Required.

32,1 No Member shall be required to contribute any additional capital to the
Company, unless required by a vote of the Members holding two-thirds (2/3) of the membership
percentages, and in no event in an amount greater than $25,000.00. No Member shall have any
personal liability for any debt, obligation, or liability of the Company.

33  Nolnterest on Capital Contributions. Interest Holders shall not be paid interest
on their Capital Contributions.

34  Return of Capital Contributions. Except as otherwise provided in this
Agreement, no Interest Holder shall have the right to receive any réturn of any Capital
Contribution.

3.3 Form of Return of Capital. If an Interest Holder is entitled to receive a return of
a Capital Contribution, the Interest Holder shall not have the right to receive anything but cash in
return of the Interest Holder’s Capital Contribution.

3.6 Capital Accounts. A separate Capital Account shall be maintained for each
[nterest Holder.

3.7 Loans. Any Member may, at any time, make or cause a loan to be made to the
Company in any amount and on such terms as shall be approved by the Managing Member, The
Managing Member may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as approved by a majority in interest of the Members.

Article IV
Profit, Loss, and Distributions

4.1 Distributions of Cash Flow and Allocations of Profit or Loss other than Capital
Transactions.

4.1.1 Profit or Loss Other than from a Capital Transaction, After giving
effect to the special allocations set forth in Section 4.3, for any taxable year of the Company, Profit
or Loss (other than Profit or Loss resulting from a iiapﬁal Transaction, which Profit or Loss shall
be allocated in accordance with the provisions of Section 4.2.1 and 4.2,2) shall be allocated to the
Imterest Holders in proportion to their percentages.

4.1.2 Mandatory Cash Flow. Cash Flow for each taxable year of the Company
shall be distributed to the Interest Holders in proportion to their percentages no later than ninety
(907} days after the end of the taxable year,



4.2 Distributions of Capital Proceeds and Allocation of Profit or Loss from
Capital Transactions.

, 4.2.1 Profit. After giving effect to the special allocations set forih in Section 4.3,
Profit from Capital Transactions shall be allocated as follows:

4.2.1.1 If one or more Interest Holders has a Negative Capital Account, to
those Interest Holders, in propertion to their Negative Capital Accounts, until all of those Negative
Capital Accounts have been increased to zero.

4.2.1.2 Any Profit not allocated pursuant to Section 4.2.1.1 shall be
allocated to the Interest Holders in proportion to, and to the extent of, the amounts distributable 1o
them pursuant to Section 4.2.3.4.1 and 4.2.3.4.2.

4.2.1.3 Any Profit in excess of the foregoing allocations shall be allocated
to the Interest Holders in proportion te their percentages.

422 Loss. After giving effect to the special allocations set forth in Section 4.3,
Loss from a Capital Transaction shall be allocated as follows:

4.2.2.11f one or more Interest Holders has a Positive Capital Account, to
those Interest Holders, in proportion to their Positive Capital Accounts, until all Positive Capital
Accounts have been reduced to zera.

4.2.2.2 Any Loss not allocated to reduce Positive Capital Accounts 1o zero
pursuant to Section 4.2.2,1 shall be allocated to the Interest Holders in proportion to their
percentage.

423 Capital Proceeds. Capital Proceeds shall be distributed and applied by the
Company in the following order and priority:

4.2.3.1 To the payment of all expenses of the Company incident to the
Capital Transaction; then

4.2.3.2 To the payment of debts and liabilities of the Company then due and
outstanding (including all debts due 1o any Interest Holder); then

4.2.3.3 To the establishment of any reserves which the Managing Member
deems necessary for liabilities or obligations of the Company; then

4,2.3.4 The balance shall be distributed as follows:
4234 to the Interest Holders in proportion to their

Adjustment Capita) Balances, until their remaining Adjusted Capital Balances have been paid in
full;



432542 the balance, to the Interest Holders in proportion to
their percentages.

4.3 Regulatory Allocations.

4.3.1 Qualified Income Offset. No Interest Holder ¢hall be allocated Losses of
deductions if the allocation canses the Interest Holder to have an Adjusted Capital Account
Deficit. If an Interest Holder receives:

{1y an allocation of Loss or deduction (or item thereof); or

{2}  any distribution, which cavses the Interest Holder to have an
Adjusted Capital Account Deficit at the end of any taxable year, then all items of income and gain
of the Company (consisting of a pro rata portion of each item of Company income, including gross
income and gain) for that taxable year shall be allocated te that Interest Holder, before any other
allocation is made of Company items for that taxable year, in the amount in proportions required
to eliminate the excess as quickly as possible.

This Section 4.3.1 is intended to comply with, and shall be interpreted consistently with,
the “qualified income offset” provisions of the Regulations promulgated under Code Section
704(b).

4.3.2 Minimum Gain Chargeback. Except as set forth in Re‘gulaiiﬁr; Section
1.704-2(£)(2), (3), and (4) if, during any taxable year, there is 4 net decrease in Minimum Gain,
gach Interest Holder, ;,mnr to any other allocation pursuant to this Article IV, shall be specially
allocated items of gross income and gain for such taxable vear (and, if necessary, subsequent
taxable years) in an amount equal to that Interest Holder’s share of the net decrease of Minimum
Gain, computed in accordance with Regulation Section 1.704-2(g). Allocations of gross income
and gain pursuant to this Section 4.3.2 shall be made first from gain recognized from the
disposition of Company assets subject to nonrecourse liabilities (within the meaning of the
Regulations promulgated under Code Section 752), to the extent of the Minimum Gain attributable
to those assets, and thereafter, from a pro rata portion of the Company”s other items of income and
gain for the taxable year. It is the intent of the parties heréto that any allocation pursuant to this
Section 4.3.2 shall constitute a “minimum gain chargeback™ under Regulation Section 1.704-2(D.

4.3.3 Centributed Property and Book-Ups. In accordance with Code Section
7@%{@) and the Regulations thereunder, as well as Regulation Section 1.704-I(b}(2){iv)(d)(3),
income, gain, loss, and deduction with respect to any property contributed (or deemed contributed)
1o the Company shall, solely for tax purposes, be allocated among the Interest Holders so 8s to
take account of any variation between the adjusted basis of the property to the Company for federal
income tax purposes and its fair market value at the dafe of contribution (or deemed
contribution). If the adjusted book value of any Company asset is adjusted as provided herein;
subsequent allocations of income, gain, loss, and deduction with respect to the asset shall take
account of any variation between the adjusted basis of the asset for federal income tax purposes
and its adjusted book value in the manner required under Code Section 704(¢) and the Regulations
thereunder.
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434 CodeSection 754 Adjustment. To the extent an adjustiment to the tax basis
of any Company asset pursuant to Code Section 734(b) or Code 743(b) is required, pursuant to
Regulation 1.704 1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the
amount of the adjustment to the Capital Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases basis), and the gain
or loss shall be specially allocated to the Interest Holders in a manner consistent with the manner
in which their Capital Accounts are required to be adjusted pursuant to that Section of the
Regulations,

43,5 Nonrecourse Deductions. Nonrecourse Deductions for a taxable year or
other period shall be specially allocated among the Interest Holders in proportion to their
percentage.

43.6 Member Leoan Nonrecourse Deductions. Any Member Loan
Nonrecourse Deduction for any taxable year or other period shall be specially allocated to the
Interest Holder who bears the risk of loss with respect to the loan to which the Member Loan
Nonrecourse Deduction is attributable in accordance with Regulation Section 1.704-2(b).

437 Guaranteed Payments. To the extent any compensation paid to any
Metnber by the Company, including any fees payable to any Member pursnant to Section 5.9
hereof, is determined by the Intemal Revenue Service not to be a guaranteed payment under Code
Section ?G‘?(c) or is not paid to the Member other than in the Person’s capacity as a Member within
the meamng of Code Section 707(a), the Member shall be specially allocated gross income of the
Company in an amount equal to the amount of that cempansatzcn, and the Member's Capital
Account shall be adjusted to reflect the payment of that compensation.

43.8 Unrealized Receivables, If an Interest Holder’s Interest is reduced
(provided the reduction does not result in a complete termination of the Interest Holder’s Interest),
the Interest Holder’s share of the Company’s “unrealized receivables” and “substantially
appreciated inventory” (within the meaning of Code Section 751) shall not be reduced, so that,
notwithstanding any other provision of this Agreement to the contrary, that portion of the Profit
otherwise allocable upon a liquidation or dissolution of the CQmpany pursuant to Section 4.4
hereof which is taxable as ordmary income ( racaptured) for federal income tax purposes shall, to
the extent possible without increasing the total gain to the Company or to any Interest Holder, be
specially allocated among the Interest Holders in proportion to the deductions (or basis reductions
treated as deductions) giving rise to such recapture. Any questions as to the aforesaid allocation
of ordinary income (recapture), 1o the extent such questions cannot be resolved in the manner
specified above, shall be resolved by the Managing Member,



4.3.9 Withholding. All amounts required to be withheld pursuant to Code
Section 1446 or any other provision of federal, state, or local tax law shall be treated as amounts
actually distributed to the affected Interest Holders for all purposes under this Agreement.

44  Liquidation and Dissolution.

4.4.1 Ifthe Company is liquidated, the assets of the Company shall be distributed
to the Interest Holders in accordance with the provisions of Section 4.2.3.4,

4.4.2 No Interest Holder shall be obligated to restore a Negative Capital Account.
45  General

4.5.1 Except as otherwise provided in this Agreement, the timing and amount of
all distributions shall be determined by the Managing Member.

4.3.2  If any assets of the Campany are distributed in kind to the Interest Holders,
those assets shall be valued on the basis of their fair market value, and any Interest Holder entitled
to any interest in those assets shall receive that interest as a tenant-in-common with all other
Interest Holders so entitled. Unless the Members otherwise agree, the fair market value of the
assets shall be determined by an independent appraiser who shall be selected by the Managing
Member. The Profit or Loss for each unsold asset shall be determined as if the asset had been sold
at its fair market value, and the Profit or Loss shall be allocated as provided in Section 4.2 and
shall be properly credited or charged to the Capital Accounts of the Interest Holders prior to the
distribution of the assets in liquidation pursuant to Section 4.4,

4.5.3 All Profitand Loss shall be allocated, and all distributions shall be niade to
the Persons shown on the records of the Company to have been Interest Holders as of the last day
of the taxable year for which the allocation or distribution is to be made. Notwithstanding the
foregoing, unless the Company’s taxable year is separated into segments, if there is a Transfer or
an Involuntary Withdrawal during the taxable year, the Profit and Loss shall be allocated between
the original Interest Holder and the successor on the basis of the number of days each was an
Interest Holder during the taxable year; provided, however, the Company's taxable year shall be
segregated into two or more segments in order to account for Profit, Loss, or proceeds attributable
to a Capital Transaction or to any other extraordinary nonrecurring items of the Cormpany.

454 The Managing Member is hereby authorized, upon the advice of the
Company’s tax counsel, to amend this Article IV to comply with the Code and Regulations
promulgated under Code Section 704(b); provided, however, that no amendment shall materially
affect distributions to an Inferest Holder without the Interest Holder"s prior written consent.



Article V
Management; Rights, Powers, and Duties

5.1  Management.

£.1.1  Unless specifically set forth otherwise in the Articles of Organization or by
amendment theteto, management of this Company shall be vested in the Members, who shall be
subject to all of the rights, duties, privileges and liabilities as set forth in the New York Limited
Liability Company Law. Such mrembers names and addresses are set forth in Exhibit “A” hereto.
The undersigned Members hereby designate James Juliane to serve as the Managing Member.

’ 3.1.2  Except for situations in which the approval of the Members is required by
this. Agreement or by nenwaivable provisions of applicable law, (1) the powers of the Company
shall be exercised by or under the authority of, and the business and affairs of the Company shall
be managed under the direction of, the Managing Member and (2) the Managing Member may
make all decisions und take all actions for the Company not otherwise provided for in this
Agreement, including, without limitation, the following:

(a)  entering into, making and performing contracts, agreements and
other undertakings binding the Company that may be necessary, appropriale or advisable in
furtherance of the purposes of the Company and making al decisions and waivers théreunder;

(b}  maintaining the assets of the Company in good order;

(e} collecting sums due the Company;

‘ {(d}  opening and maintaining bank and investrient accounts and
arrangements, drawing checks and other orders for the payment of money and designating
individuals with authority fo sign or give instructions with respect to those accounts and

arrangements;

- {¢} o the extent that the funds of the Company are available therefore,
paying debts and ebligations of the Company;

{fy  acquiring, utilizing for Company purposes and disposing of any
asset of the Company in the ordinary course of business;

{g}  hiring and employing execulives, supervisors and othér personnel;

{h}  selecting, removing and changing the authority and responsibility of
lawyers, accountants, managing agents and other advisers and ¢onsultants;
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{if  borrowing money or otherwise committing the credit of the
Company for its activities and voluntary prepaymients or extensions of debt in the ordinary ¢ourse
of business;

i)  obtaining insurance for the Company;

(k) determining distributions of cash and other property of the
Company;

{Ii  determining the need for additional capital contributions;

{m}  establishing reserves for commitments and obligations (contingent
or otherwise} of the Company;

in}  selling all or a partion of the Company’s assets;

{0}  admitting additional Members (including, Wwithout limitation, a
public offering of Interests);

{p)  amending the Articles and filing such amendment and other
documents with governmental authorities in furtherance of the Company’s business;

{t)  dissolving the Company or ferminating this Agreement;
{ri  clecting officers of the Company; and
(&)  changing the sunmber of Managing Members,

513 Each Member acknowledges and agrees that the Managing Member shall
et be bound to devote all of his business time to the affairs of the Company and that the Managing
Member and its Affiliates de and will continue to engage for its own account and for the accounts
of others in other business ventures.

52 Major Decisions. Notwithstanding any provisions of this Agreement to. the

contrary, the following (such actions referred to as “Major Decisions”) shall not be done without
the consent of Members holding a Majority Interest;

ey

g)  aborrowing of more than $1,000,000.00;

{by  adissolution, termination, or winding up of the company;
(g}  amerger or consolidation with or inte any other Person;
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(d}  a performance of any act in contravention of this Agreement or
performance of any act which would make it impossible to carry on the ordinary business of the
Company; or

(o) a performance of any act (other than an act required by this
Agreement or by the Members) which would, at the time such act occurred, subject any Member
(other than such Member) to personal liability or cause any Member (other than such Member) to
guarantee or be deemed to become a guarantor or surety of any indebtedness of the Company.

53  Admission of Successor or Additional Managing Members, The Managing
Member may at any fime designate one or more Persons to be successor Managing Member or to
be an additional Managing Member, provided that the interests of the Members shall not be
affected thereby Inthe event of the addition or substitution of a Managing Member in accordance
with the provisions of this Section 5.3, the Managing Member shall execute, file and record with
the appropriate governmental agencies such documents (including amendments to this Agreement)
as are required to reflect the substitution or admission of such substituted or additional Managing
Member. If there is more than one Managing Member, any action required or permitted to be
taken by the Managing Members, may, in the Managing Member’s discretion, be taken by any
Managing Member acting alone.

%4 Withdrawal or Incapacity of Managing Member. The withdrawal or incapagity
of the last acting Managing Member shall cause a dissolution and a termination of the Company,
except as otherwise provided in Section 4.4,

3.5  Authority and Duties.

5.5.1 Third Party Reliance. Any Person dealing with the Company, other than
@ Member, may rely on the authority of the Managing Member in taking any action in the name of
the Company without inquiry into the provisions of this Agreement or compliance herewith,
regardless of whether that acfion actually is taken in accordance with the provisions of this
Agreement.

5,52 Conflicts of Interest. Subject to the other express provisions of this
Agreement, the Managing Member at any time and from fime to time may engage in and own
interests in other business ventures of any and every type and description, independently or with
others (including those in competition with the Company) with no obligation to offer to the
Company or any Member the right to participate therein. The Compariy may transact business
with any Member or Affiliate thereof, provided the terms of those transactions are no less favorable
than those the Company could obtain from unrelated third parties,

56  Power of Attorney.

{ay  Each Member hereby irrevocably appoints the Managing Member,
as attorney-in-fact, to execute, acknowledge and file:

{ii  any amendments to the Articles; and



{il}  upon dissolution of the Company, such documents as may
be deemed necessary or advisable by the Managing Membeér;
and

{itiy  any amendments to this Agreement; and

{ivy  such other cerfificates, documents and instruments as may
be required hereunder or by law as may be necessary for the
conduct of the Company’s business.

{b)  The power of attorney under Section 5.06(2) hereof is coupled with
an interest and shall not be affected by the subsequent death, disability, incompetence, termination
(if the Member is a trust), dissolution (if the Member is another type of entity), or bankruptcy of
such granting Member and shall survive the transfer by such Member of all, or any portion, of the
Member’s interest in the Company; provided, however, that where a transferee of all of an Interest
has become a Member hereunder, then the foregoing power of attorney of the transferor Member
shall survive the transfer solely for the purpose of enabling the Managing Member to execute,
acknowledge and file any and all instruments necessary to effect the substitution, and shall be
replaced at the time by similar power of attorney of the ftransferce Member.

57 Officers and other Titles. The Managing Member may appoint such officers and’
other agents as he shall deem appropriate who shall hold their offices or positions for such terms
and exercise such powers and perform such duties as shall be determined from time to time by the
Managing Member. Any officer or agent may be removed at any time by the Managing
Member. Any vacancy shall be filled by the Managing Member.

5.8 Meetings of and Voting by Members.
3,81 No annual or regular meetings of the Members as such shall be required.

582 A meeting of the Members may be called at any time by the Managing
Member or by those Members holding at least twenty (20%) percent of the percentages then held
by Members. Meetings of Members shall be held at the Company’s principal place of
business. Not less than ten (10) nor more than sixty (60) days before each meeting, the Person
calling the meeting shall give written notice of the meeting to gach Member entitled to vote at the
meeting. The notice shall state the place, date, hour, and purpose of the meeting. Notwithstanding
the foregoing provisions, each Member who is entitled fo notice waives notice if before or after
the meeting the Member signs a waiver of the notice which is filed with the records of Members®
meetings, or is present at the meeting in person or by proxy without objecting to the lack of
notice. Unless this Agreement provides otherwise, at a meeting of Members, the presence in
person, or by proxy of Members holding at least a majority (over fifty (30%) percent) of the
Membership Percentages then held by Members constitutes a quorum. A Member may vote either
in person or by written proxy signed by the Member or by the Member's duly authorized attorney
in fact.

15



3.8.3 Except as otherwise provided in this Agreement, the affirmative vote of
Members holding ar least a majority (over fifty (50%) percent) of the Membership Percentages
shall be required to approve any matter coming before the Members.

5.8.4 Inlieuof holding a meeting, the Members may vote or otherwise take action
by a writfen instrument indicating the consent of Members holding at least the Membership
Percentages that would be required for Members to take action under this Agreement. No writtén
consent shall be effective to take such action unless within sixty (60) days of the earliest dufed
consent delivered in accordance with the Law, signed consents sufficient to take such action have
been likewise delivered, If such consent is not unanimous, prompt notice shall be given to those
Members who have not consented in writing but who would have been entitled to vote thereon had
such action been taken at a meeting.

39  Personal Service.

59.1 No Member shall be required to perform services for the Company solely
by virtue of bemg a Member. Unless approved by the Managing Member, no Member shall
perform services for the Company or be entitled to compensationt for services performed for the
Company.

5.92 Upon approval of Members holding more than fifty (50%) percent of the
Membership Percentages, the Managing Member shall be entitled 1o compensation for services
performed for the Company in such amounts as determined by such Members. Further, upon
substantiation of the amount and purpose thereof, the Managing Member shall be entitled to
reimbursement for expenses reasonably incurred in connection with the activities of the Company.

5.10  Duties of Parties.

5.30.1 The Managing Member shall devote such time to the business and affairs of
the Company as is necessary to carry out the Managing Member's duties set forth in this
Agreement,

5.10.2 Except as otherwise expressly provided in this Agreement, nothing in this
Agreement shall be deemed to restrict in any way the rights of any Member, or of any Affiliate of
any Member, to conduct any other business or activity whatsoever, and no Member shall be
accountable to the Company or o any other Member with respect to that business or activity even
if the business or activity competes with the Company’s business. The organization of the
Company shall be without prejudice to the Members’ respective rights (or the rxgh’ts of their
respective Afﬁhates} 1o maintain, expand, or diversify such other interests and activities and to
receive and enjoy profits or compensation therefrom, Each Member waives any i g;htg the Member
might otherwise have to share or participate ip such other interests or activities of any other
Member or the Member’s Affiliates.

5.10.3 Each Member understands and ackuowledges that the conduct of the
Company’s business may involve business dealings and undertakings with Members and their



Affiliates. In any of those cases, those dealings and undertakings shall be at arm’s length and on
commercially reasonable terms.

5.11  Liability and Indemnification.

5.11.1 Except as otherwise provided by law, neither the Managing Member nor
any Member nor any Agent of the Managing Member or any Member shall be liable responsible,
or accountable in any way for damage or otherwise to the Company or to any of the Members for
any act or failure to act pursuant to this Agreement or otherwise unless:

{13 such Person acted in bad faith;

{ii}y  the conduct of such Person constituted intentional misconduct or a
knowing violation of law;

(i) such Person gained a financial benefit to which such Person was not
legally entitled; or

{v)  such Person failed to perform his or her duties, specifi f;ally witly
respect to distributions under Section 508(a) of the Law, in good
faith and with that degree of care that an ordinarily prudent person
in a like position would use under similar circumstances,

5.12.2 The Company shall indemnify, defend, and hold harmless the Managing
Member and each of the Members and each Agent of the Managing Member and each Member
(severally, the “Indemnitee” and collectively, the “Indemnitees™), from and against any claims,
losses, liabilities, damages, fines, penalties, costs, and expenses (including, without limitation,
reasonable fees and disbursements of counsel and other professionals) arising out of or in
connection with any act or failure to act by an Indemnitee pursuant to this Agreement, or the
business and affairs of the Company; provided, howevet, that an Indemnitee shall not be entitled
to indenmification hereunder if (2) such Indemnitee’s actions or omissions to act were made in bad
faith or were the result of active and deliberate dishonesty and were material to the cause of action
so adjudicated, or (b) such Indempitee personally gained a financial benefit to which the
Indemnitee was not legally entitled,

Article VI
Transfer of Interest and Withdrawal of Members

6.1 Transfers.
6.1.1 No Person may Transfer all or any portion of or any interest or rights in the
Person’s Membership Interest or Interest unless the following conditions (“Conditions of

Transfer™) are satisfied:

&.1.1.1 The Transfer will not require registration of Interests or Mernbership
[nterests under any federal or state securities laws;
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§.1.1.2 The Transteree delivers to the Company a written agreement to be
bound by the terms of this agreement,

5,1.1.3 The Transfer will not result in the termination of the Company
pursuant to Code Section 708;

6.1.1.4 The Transfer will not result in the Company being subject {o the
Investment Company Action of 1940, as amended;

6.1.1.5 The Transfer wil! not cause the Company to be & “publicly traded
partnership”™ within the meaniog of Section 7704 of the Code;

6.1.1.6 The Transferor of the Transferee delivers the following information
to the Company:

(i} the Transferee’s taxpayer identification nurnber; and

{ii}  the Transferee’s initial fax basis in the Transferred Interest;
and

6.1.1.7 The Transferor complies with the provisions set forth in Section

6.1.2  Ifthe Conditions of Transfer are satisfied, then a Member or Transferee may
Transfer all or any portion of that Person’s Interest. The Transfer of an Interest pursuant to this
Section 6.1 shall not result, however, in the Transfer of the remainder, if any, of the Transferor’s
Membership Interest, and the Transferee of the Interest shall have no right to:

{1 become a member;

{ii}  exercise any rights of a Member other than those specifically
pertaining to the ownership of an [nterest; or

{iify  actas an agent of the Company.

6.1.3 FEach Member hereby acknowledges that reasonableness of the prohibition
contained in this Section 6.1 in view of the purposes of the Company and the relationship of the
Members. The Transfer of any Membership Interest or Interests in violation of the prohibition
contained in this Section 6.1 shall be deemed invalid, null and void, and of no force or effect. Any
Person to whom Membership Interests are attempted to be transferred in violation of this Section
shall not be entitled to vote on matters coming before the Members, participate in the management
of the Company, act as an agent of the Company, receive distributions from the Company, or have
any other rights in or with respect to the Membership Interest.

15



6.14 Right of First Refusal,

6.1.4.1If a Member (individually, & “Transleror™) receives a bona fide
written offer which the Member desires to accept (the *Transferee Offer”) from any other Person
(2 *Transferee™) to purchase all or any portion of or any interest or rights in the Transferor’s
Membership Interest (the “Transferor’s Interest”) for a purchase price denominated and payable
to the United States dollars, then, prior to any Transfer of the Transferor Interest, the Transferor
shall give the Company written notice (the “Transfer Notice™) containing each of the following:

6.1.4.1.1 the Transferee’s identity;
61412 atrue and complete copy of the Transferee Offer; and

6.14.1.3 the Transferor’s offer (the “Offer”) to sell the
Transferor [nterest to the Company for a price equal to that contained in the Transferee Offer (the
“Transfer Purchase Price™).

6.1.4.2 The Offer shall be and remtain irrevocable for a period (the “Offer
Period”) ending at 11:59 P.M., local time at the Company’s principal office, on the thirtieth (30th)
day following the date the transfer Notice if given to the Company. At any time during the Offer
Period, the Company may accept the Offer by giving writtén notice 1o the Transferor of its
acceptance (the “Offeree Notice™), The Transferor shall not be deemed a Member for the purpose
of the vote on whether the Company shall accept the Offer, If the Company accepts the Offer, the
Offeree Notice shall fix a closing date (the “Transfer Closing Date™) for the purchase, which shall
not be earlier than ten (10) or more than ninety (90) days after the expiration of the Offer Period.

6.1.4.3 If the Company aceepts the Offer, the Transfer Purchaser price shall
be paid in immediately available funds on the Transfer Closing Date unless the Company elects
prior to or on the Transfer Closing Date to pay the Transfer Purchase Price in installments pursuant
to the provisions of this Agresment.

6.14.3.1 1t the Company rejects the Offer or fails to accept the
Offer (within the time and in the manner specified in this Section), then the Transferor shall be
free for a period (the “free Transfer Peried”) of thirty (30) days after the expiration of the Offer
Period to Transfer the Transferor Interest to the Transferee, for the same or greater price and on
the same terms and conditions as set forth in the Transfer Notice. The Transfer shall be subjeci 1o
the Conditions of Transfer (other than 6.1.1.7). If the Transferor does not Transfer the Transferor
Interest within the Free Transfer Period, the Transferor’s right to Transfer the Transferor Interest
pursuant to this Section shall cease and terminare.

6.1.4.3.2 Any Transfer by the Transferor afler the last day of the
Free Transfer Period or without strict compliance with the terms, provisions, and conditions of this
Section and other terms, provisions, and conditions of this Agreement, shall be null and void and
of no force or effect.
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6.2  Admission of Transferee as Member. Notwithstanding anvthing contained
herein to the contrary, thie Transferee of all or any portion of or any portion of or any interest or
rights in any Membership Interest or Interest shall not be entitled to become a Member or exercise
any rights of a Member, The Transferee shall be entitled fo receive, 1o the extent fransferred, only
the distributions and allocations of profits and losses to which the Transferor would be
entitted. The Transferee shall not be admitted as a member unless a majority of the non-
transferring Managing Members consent to such admission, which consent may be withheld in
their sole and absolute discretion.

Article VII
Dissolution, Liquidation, and Termination of the Company

7.1 Events of Dissolution. The Company shall be dissolved upon the happening of
any of the following events:

7.1.1  when the period fixed for its duration in Section 2.4 has expired;
7.1.2  upon the unanimous written agreement of the Members; or

T.1.3  the occurrence of an Invohmntary Withdrawal, unless all of the remaining
Members, within one hundred eighty (180) days after the occwrence of the Involuntary
Withdrawal, unanimously elect fo continue the business of the Company pursuant to the terms of
this Agreement.

72 Procedure for Winding Up and Dissolution. If the Company is dissolved, the
Managing Member shall wind up its affairs. On winding up of the Company, the asset of the
Company shall be distributed, first, to creditors of the Company, including Interest Holders who
are creditors, in satisfaction of the liabilities of the Company, and then to the Interest Holders in
accordance with Section 4.4.

7.3 Filing of Articles of Dissolution. If the Conipany is dissolved, the Managing
Member shall promptly file Articles of Dissolution with the New Yark Department of State, If
there is no Managing Member, then the Articles of Dissolution shall be filed by the remaining
Member; if there are no remaining Members, the Articles shall be filed by the last Person to be a
Member; if there is neither 2 Managing Member, remaining Members, nor a Person who last was
& Member, the Articles shall be filed by the legal or personal representatives of the Person who
last was a Member.

Arfiele VIIT
Books, Records, Accounting, and Tax Elections

8.1 Baok Accounts. All funds of the Company shall be deposited in a bank account
or accounts opened in the Company's name. The Managing Member shall determine the
institution or institutions at which the accounts will be opened and maintained, the types of
accounts, and the Persons who will have authority with respect to the accounts and the funds
therein,
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£.2  Books and Records.

821  TheManaging Member shall keep or cause to be kept complete and accurate
books and records of the Company and supporting documentation of the transaction with respect
to the Company’s business. The records shall include, but not be limited to:

‘ in a current alphabetized list of the names and addresses of all af the
Members, as well as the contribution and the share of profits and losses of each Member or
information from which such share can be readily derived;

£2) a current alphabetized list of the names and addresses of all of the
Managing Members;

3 a copy of the Articles of Organization and all Amendments thereto
or restatements thereof, together with executed copies of any powers of atlorney pursuant to which
any certificate or amendment has been executed;

{4} a copy of the Operating Agreement and any Amendments therelo
any amended and restated Operating Agreement; and

{5 a copy of the Company's federal, state, and local income 1ax or
information returns and reports, if any, for the three (3) most recent fiscal years.

822 The books and records shall be maintained in accordance with sound
accounting practices and shall be available at the Company's principal office for examination by
any Member or the Member’s duly authorized representative at any and all reasonable times during
normal business hours.

823 Each Member shall reimburse the Company for all costs and expenses
incwred by the Company in connection with the Member’s inspection and copying of the
Company’s books and records. ‘

83  Annual Accounting Period. The annual accounting period of the Company shall
be its taxable year. The Company’s taxable year shall be selected by the Managing Member,
subject to the requirements and limitations of the Code.

8.4  Reports. Within seventy-five (75) days after the end of each taxable year of the
Company, the Managing Member shall cause to be sent to each Person who was a Member at any
time during the taxable year then ended an annual compilation repart, prepared by the Company’s
independent accountants in accordance with standards issued by the American Institute of
Certified Public Accountants. In addition, within seventy-five (73) days after the end of each
taxable year of the Company, the Managing Member shall cause to be sent to each Person who
was an Interest Holder at any time during the taxable year then ended, the tax information
concerning the Company which is necessary for preparing the Interest Holder's income tax returns
for that year. At the request of any Member holding twenty (20%) percent or more of the
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Membership Interest, and at the Member's expense, the Managing Member shall cause an audit of
the Company's books and records 1o be prepared by independent accountants for the period
requested by the Member,

85  Tax Matters Member. The Managing Member shall be the Company’s tax
matters partner pursuant 10 Code Section 6231(a)(7) (*Tax Matiers Member”}. The Tax Matters
Member shall have all powers and responsibilities provided in Code Section 6221, et seq. The
Tax Matters Member shall keep all Members informed of all notices from gavemment taxing
authorities which may come to the attention of the Tax Matters Member. The Company shall pay
and be responsible for all reasonable third party costs and expenses incurred by the Tax Matters
Member with respect to any tax audit or tax related administrative judicial proceeding against any
Member, even though it relates to the Company, The Tax Matters Member shall not compromise
any dispute with the Internal Revenue Service without the approval of the Members.

§.6  Tax Elections, The Managing Member shall have the authority to make all
Company elections permitted under the Code, including without limifation, elections of methods
of depreciation and elections under Code Section 754. The decision to make or not make an
election shall be at the Managing Member®s sole and absolute discretion.

8.7  Title to Company Property.

8.7.1 Except as provided in Section 8.7.2, all real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

8.7.2 The Managing Membermay direct that legal iitle to all or any portion of the
Company's property be acquired or beld in a name other than the Company’s name. Without
limiting the foregoing, the Managing Member may cause title 10 be acquired and held in its name
or in the names of trustees, nominees, or straw parties for the Company. It is expressly understood
and agreed that the manner of holding title to the Company’s property (or any part thereof) is solely
for the convenience of the Company and all of that property shall be treated as Company property.

Article IX
‘General Provisions

9.1 Assurances. Each Member shall execute all certificates and other documents and
shall do all such filing, recording, publishing, and other acts as the K{anagmg Member deems
appropriate to comply with the requirements of law for the formation and operation of the
Company and to comply with any laws, rules, and regulations relating to the acquisition, operation,
or holding of the property of the Company.

92 Notifications. Any notice, demand, consent, election, offer, approval, request, or
other communication (collectively a “notice™) required or permitted under this Agreement must
be in wmmg and either delivered personally or sent by certified or registered mail, postage prepaid,
return receipt requested or by facsimile transmission, provided receipt of facsimile, transmission
is actually acknowledged by the meémber or member's agent. Any notice to be given hereunder
by the Company shall be given by the Managing Member, A notice must be addressed to a
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Member at the Member’s last known address on the records of the Company. A notice to the
Company must be addressed to the Company’s principai office. A notice that is sent by mail will
be deemed given three (3) business days afler it is mailed. Any party may designate, by notice to
all of the others, substitute addresses or addresses for notices: and, thereafter, notices are to be
directed to those substitute addresses or addresses, A notice sent by facsimile is deemed given
when receipt {s acknowledged.

93 Specific Performance. The parties recognize that irreparable injury will result
from a breach of any provision of this Agreement and that money damages will be inadeguate to
fully remedy the injury. Accordingly, in the event of a breach or threatened breach of one or more
of the provisions of this Agreement, the Company as well as any party who may be injured (in
addition to any other remedies which may be available to the Company or that party) shall be
entitled to one or more preliminary or permanent orders (i) restraining and enjoining any act which
would constitute & breach or (ii) compelling the performance of any obligation which, if not
performed, would constitute a breach.

94  Complete Agreement. This Agreement constitutes the complete and exclusive
statement of this ‘agreement ansong the Members with respect to the subject matter thereof, It
supersedes all prior written and oral statements, including any prior represeniation, statement,
condition, or warranty. Except as expressly provided otherwise herein, this Agreement may not
be amended without the written consent of the Members holding two-thirds (2/3) or more of the
percentages then held by Members,

935  Applicable Law. All questions concerning the construction, validity, and
interpretation of this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal law, not the law of conflicts, of the State of New
York.

96  Article and Section Titles, The headings herein are inserled as a matter of
convenience only and do not define, limii, or deseribe the scope of this Agreement or the intent of
the provisions hereof.

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

98  Exclusive Jurisdiction. Any suit involving any dispute or matter arising under this
Agreement or relating to the organization or operation of the Company may only be brought ina
United Stales District Court located in the State of New York or a New York State Court having
jurisdiction over the subject matter of the dispute or matter. The Members hereby consent to the
exercise of personal jurisdiction by any such court with respect to any such proceeding.

99  Terms. Common nouns and pronouns shall be deemed to vefer to the masculine,
feminine, neuter, singular, and plural, as the identity of the Person may in the context require.
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9.10  Separability of Provisions, Each provision of this Agreement shall be considered
separable; and if, for any reason, any provisions herein are determined to be invalid and contrary
to any existing or future law, such invalidity shall not impair the operation of or affect those
portions of this Agreement which are valid.

9.11  Counterparts. This Agreement may be executed simultaveously iz two or more
counterparts, ¢ach of which shall be deemed an original and all of which, when taken topether,
constitute one and the same document. The signature of any party fo any counterpart shall be
deemed a signature to, and may be appended to, any other counterpart,

9.12  Estoppel Certificate. Each Member shall, within ten (10) days after written
request by the Managing Member, deliver to the requesting Person a certificate stating, to the
Member’s knowledge, that: (a) this Agreement is in full force and effect; (b) this Agreement has
not been modified except by any instrument or instruments identified in the certificate; and (c)
there is no default hereunder by the requesting Person, or if there is a default, the nature and extent
thereof. If the certificate is not received within that ten (10) day period, the Managing Member
shall execute and deliver the certificate on béhalf of the requested Menber, without qualification,
pursuant to the power of attoroey granted in Section 5.6.

IN WITNESS WHEREOQF, the parties have executed, or caused this Agreement to be
executed, as of the date set forth hereinabove,
ME

I oy Meémber

Rarifiond Rudolph, “/ember

JAMES JULIANO 2018 SPOUSAL
LIFETIME ACCESS ’332‘32?;3

By e -
Robert I Frds ~ ., Trustee

RAYMOND RUDOLPH 2018
GRANTQ™ TRUST F ™" C~ILD™™N

By:
Lauren Rudolp e
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EXHIBIT “B”
Articles of Organization
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10/8/2018 Entily tinformation

NYS epartment f State

Division of Corporations

Entity Information

The information contained in this database is current through October 7, 2019.

Selected Entity Name: REVIEW HOLDINGS LLC
Selected Entity Status Information

Current Entity Name: REVIEW HOLDINGS LLC

DOS 1D # 5534784
initial BOS Filing Date: APRIL 16, 2019
County: ALBANY
Jurisdiction: NEW YORK

Entity Type: DOMESTIC LIMITED LIABILITY COMPANY
Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)

ALLSTATE CORPORATE SERVICES
%9 WASHINGTON AVENUE SUITE 196
ALBANY, NEW YORK, 12260
Registered Agent

NONE

This office does not require or maintain information
regarding the names and addresses of members or
nianagers of nonprofesstonal limited liability
companies. Professional limited liability companies
must include the name(s) and address(es) of the original
members, however this information is not recorded and
only available by viewing the certificarte.

*Stock Information

# of Shares Type of Stock $ Value per Share

tllpsifapeext2d.dos.ny.govicorp_publicFCORPSEARCH.ENTITY INFORMATION?p_takensEASCD0328FCDTE089007 10F455314883168B87FT878. .
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lomizne Entity Information

No Information Available
*Stack information is applicable to domestic busiriess corporations.
Name History

Filing Date Name Type Entity Name
APR 16,2019 Actual REVIEW HOLDINGS LLC

A Fictitious name mast be used when the Actual name of a foreign entity is unavailable for use in New York
State. The entity mustuse the fictitions name when condueting its activities or business in New York State.

NOTE: New York State does not issue organizational identification numbers.

| Privacy Policy |

Homepage |

hilpsfiappext2d.dos.ny.govicors public/CORPSEARCHENTITY INFORMATION?p token=EASCDO3ZEFCO760890D7 19F455314883188B67F7878..  #2



REVIEW HOLDINGS, LLC
OPERATING AGREEMENT

ThisO_  ling Agreement (the “Agreement”) is entered into as of this 1 day of May, 2019
by and among 1 signatonies listed on Exhibit "A™ hereto, each residing at the address set forth
opposite their ra on Exhibit “A™ (collestively, the "Members™).

EXPLANATORY STATEMENT

The partis» have agreed to organize and operate a limited liability company in accordance
with the terms wnd subject to the conditions set {orth in this Agresment.

NOW, THEREFORE, for good and valuable consideration, the parties, intending legally
te be bound, agree as follows:

Article
Defined Térms

The foll~wing capitalized terms shall have the meaning specified in this Article I. Other
fermsare defi in the text of this Agreement; and throughout this Agreement, those terms shall
have the meanin  respectively ascribed to them.

“Adjuste  Capital Account Deficit” means, with respect to-any Interest Holder, the deficit
balance, if any, i1: the Interest Holder's Capital Account as of the end of the relevant taxable vear.
after giving effeet w the following adjustments:

{i the deficit shall be decreased by the amounts which the Interest Holder is
obligated to restore pursuant {o Section 4.4.2 or is deemed obligated to
restore pursuant to Regulation Section 1.704-1{b)(2)(11)(¢); and

{i}  the deficit shall be increased by the items deseribed in Regulation Sections
1.704-1(b)(2)i1-(d)(4). (5) and (6).

“Adjusted Capital Balance™ mcans, as of any day, an Interest Holder's total Capital
Contributions l¢ss all amounts actually distributed to the Interest Holder pursuant to Sections
4.234.7 and 44 hereof. If any Inlerest is transferred in gecerdance with the terms of this
Agreement, the ransferse shall succeed 10 the Adjusted Capital Balance of the transieror w the
extentthe Adj  ed Capital Balance relates o the Interest transferred.

“Affiliate” means, with respect to any Member, any Person:

{n which pwns more than fifty (50%) percent of the veting interests in the
Member: of

P
A
e

in which the Member owns more than fifty (530%) pereent of e voting
interests; or




{77y in which more than fifty (50%) percent of the voling interesis are owned by
a Person who has a relationship with the Member described in clause (i) or
{ii) above: or

H

|
{ivy  who ptherwise controls, is controlled by, or under common control with,
another Person.

%
H
“Agent” eans any officer, director, employee, trustee, partner, agent or representative of
a Member actine for or on behalf of such Member, the Managing Member or the Company.

“Agre”  nt™means this Operating Agreement. as amended from time to time.

“Capital -~ccount” means the account fo be maintained by the Company for each Interest
Holder in accors:nee with the following provisions:

(i) an Interest Holder's Capital Account shall be credited with the Interest
Holder's Capital Contributions, the amount of any Company lHabilities assumed by the Interest
Holder (or which are secured by Company property distributed to the Interest Holder), the Interest
Holder"s distributive share of Profit and any item in the nature of income or gain specially allocated
to the Interest Hplder pursuant to the provisions of Article TV (other than Section 4.3.3); and

{#i}  an Interest Holder’s Capital Account shall be debited with the amount of
money and the fair market value of any Company property distributed to the Interest Holder, the
amount of any ligbilities of the Interest Holder assumed by the Company (or which are secured by
property contributed by the Interest Holder to the Company), the Interest Holder's distributive
share of Loss and any item in the nature of expenses or fosses specially allocated 1o the Interest
Holder pursuant to the provisions of Article TV (other than Section 4.3.3).

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
suceeed to the Capital Account of the transferor to the extent the Capital Account is attributable to
the transferred l;;merest If the book value of Company properly is adjusted pursuant fo Section
4.3.3, the Capigl Account of each Tnicrest Holder shall be adjusied 1w reflect the aggregate
adjustment in t* same manner as if the Company had recognized gain or loss equal 10 the amount
of such aggrega ¢ adjustment. [1is intended that the Capital Accounts of all Interest Holders shall
be maintained  compliance with the provisions of Regulation Section 1.704-1(b), and all
provisions of th s Agreement relating to the maintenance of Capital Accounts shall be interpreted
and applied in. manner consistent with that Regulation.

“Capital Contribution” means the total amount of cash and the fair market value of any
other assets conuibuted (or deemed contributed under Regulafion Seetion 1.704-1(b)(2)(ivi(d)) to
the Company by a Member; net of liabilities assumed or to which the assets are subject.

“Capitali Proceeds”™ meuns the gross receipts received by the Company from a Capital
Transaction.




“Capital  ransaction”™ means any fransaction not in the ordinary course of business which
results i the Co  any’s rccei;st of cash or other consideration other than Capital Contributions,
including, witho  limitation, proceeds of sales or exchanges or other dispositions of property not
inthe ordinary  irse of business. financings, refinancings, condemnations, recoverics of damage
awards, and insu ance proceeds.

“Cash FI w" means all cash funds derived from operations of the Company (including
interest received - n reserves), without reduction for any noncash charges, but fess cash funds used
1o pay current o rating expenses and 1o pay or establish reasonable reserves for flture expenses,
debt payments, @:%p;ta [ improvements, and replacements as determined by the Managing Member.
Cash Flow shall potinelude Capital Proceeds but shall be inereased by the reduction of any reserve
previously esi&béih&d

“Code” . eans the Internal Revenue Code of 1986, as amended. or any corresponding
provisjon of any mu:éedmg law or any cotresponding provision.

“Com  y" means the limited liability company formed in accordance sith this
Agreement.

“Family™ % means a Membet's spouse, lineal ancestors or descendants by birth or adoption,
siblings, and imiz for the exclusive henefit of a Member or any of the foregoing individuals.

Mapamng Member™ means the Person designated as such in Article V,

5 i PR
“Ineapacity™ means:

|

the entry of a judgment by 4 court of competent jurisdiction to the effeet
that a Member who is an individual is incompetent to manage such Member's affairs, or the
appointment of a guardian ad litem by a court of competent jurisdiction to manage such Member's

affairs; or

{iiy  theincapacity of a Member who is an individual to perform his or her dutjes
as a Member ag determived by (a) the Managing Member, and if such Member is not in agreement
with such determination, the certification of a physician selected by mutual agreenent between
such Member and the Managing Member, or (b) the certification of a physician selected by the
Member and, i the Managing Member are not in agreement with such certification, the
certification of g physician selected by mutual agreement between the Member and the Managing
Member.

“Tateres ” means a Person’s share of the Profits and Losses of, and the right to receive
distributions [ m. the Company.

“Interes Holder™ means any Person who holds an [nterest, whether as 8 Member or an
vhadmitted asse c¢e of g Member.
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- Withdrawal” means, with respect o any Member, the occurrence of any of

the Member makes an assignment {or the benefit of creditors:
the Member files a voluntary petition of bankruptey:

the Member s adjudged bankrupt or insolvent or there is entered against the
Member an order for relief in any bankruptay or insolvency proceeding;

the Member files a petition seeking for the Member any reorganization,
arrangement, compuosition, readjustment, liquidation, dissolution, or similar
reliet under any statute, law, or regulation;

the Member sceks, consents to, or acquiesces in the appointment of a trustee
for, receiver for, or liquidation of the Member or of all or any substantial
pdrt of the Member’s properties;

the Member files an answer or other pleading admitting or failing to contest
the material allegations of a petition filed against the Member in any
proceeding described mn Subsections (1) through (v);

any proceeding against the Member seeking reorganization, arrangement,
compaosition, readjustment, hquidation, dissolution, or similar relief under
any statue, faw, or regulation, which continues far one hundred twenty (120)
days after the commencement thercof, or the appointment of a trustee,
receiver, or liguidator for the Member or all or any substantial part of the
Memiber's properties without the Member's agreement or acquiescernce,
which appointment is not vacated or staved for one hundred twenty (120)
days or, if the appointment is stayed, for one hundred twenty (120) days
after the expiration of the stay during which perivd the appoiniment is not
vacaied;

if the Member is an individual, the Member’s death or Incapacity;

if the Member is acting as'a Member by virtne of being a trustee of & trusy,
the termination of the trust;

if the Member is a partnership or limited liability company, the dissolution
and commencement of winding up the partnership or limited liability
ﬁﬁ}ﬂlpaﬂ}’g

if the Member is a corporation, the dissolution of the corporation or the
revocation of its charter;



{ i) if the Member is an estate, the distribution by the fiduciary of the estate’s
entire interest in the Company; or

{ 1i1) the Member is expelled (if permitted in the Operating Agreement).

“Law™  ans the New York Limited Liability Company Law. as amended from time (o
time.

“Membe.” means each Person who has signed this Agreement and any Persan who
subsequently is sdonitted as a member of the Company.

“Membepship Interest” means all of the rights of'a Member in the Company, including a
Member's:

(i Interest;

S

{#)  right to inspect the Company’s books and records:

oy
R
-
o™

right to participate in the management of and vote on matters coming belore
the Company; and

{(tv)  unless this Agreement or the Articles of Organization provide to the
cortrary, right to act as an agent of the Company.
H
“Member Loan Nonrecourse Deductions™ means any Company deductions that would be
Nonrecourse Deductions if they were not attributable 1o a loan made or guaranteed by a Member
within the meaning of Regulation Section 1.704-2(i).

“Membership Percentages™ means, at any time, the Percentages then held by Membaers.
“Minimin Gain™ has the meaning set forth in Regulation Section 1,704-2(d). Mintmun

Gain shall be computed separately for each Interest Holder in a manoer consistent with the
regulations undér Code Section 704(b).

“Negati e Capital Account™ means a Capital Account with a balanee of less than zero.

“Nonree urse Deductions” has the meaning set forth in Regulation Section 1.708-2(b)(1).
Theamount of  oprecourse Deductions for a taxable year of the Company equals the net increase,
if any, in the  ount of Minimum Gain during that taxable year, determined according 1o the
provisions of R ulation Section 1.704-2(¢).

“Nonre urse Liability” means any liability of the Company with respect o which no
Member has  rsonal liability, as determined in accordance with Code Section 752 and the

Regulations pr- Igated thereunder.



“Percent ¢ moans, as to @ Member, the Percentage set forth aller the Member’s name on
Exhibit “A” asa ended from time to time, and as to an Interest Holder who is niot a Member, the
Percentage of the . ember whose Inferest has been acquired by such Interest Holder. to the extent
the Interest Hol. . has succeeded to that Member's Inlerest.

“Person™  cans and includes an individual, corporation, partnership. association, limited
fability compan  trusl, estate or other entity.

“Positive .. pital Account™ means a Capital Account with a balance greater than zero,

“Profit” nod “Loss™ means, for each taxable year of the Company (or other period for which
Profit or Loss is 1o be computed), the Company’s taxable income or loss determined in accordance
with Code Section 703(a), with the following adjustments:
{i] all items of income, gain, loss, deduction, or credit required 10 be stated
separately pursuant to Code Section 703(a)(1) shall be included in
compuling taxable income or loss; and

(i} any tax exempt income of the Company, not otherwige taken into account
in computing Profit or Loss, shall be included in computing taxable income
or loss; and

any expenditures of the Company described in Code Section 705(a}2)(B)
{or treated as such pursuant to Regulation 1.7041(b)2)(iv)(3) and not
otherwise takén into account in computing Profit or Loss, shall be
sublracted from taxable income or loss; and

R
o
o
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{iv)  gain or loss resulting from any taxable disposition of Company property
shall be computed by referénce to the adjusied book value of the property
disposed of; notwithstanding the fact that the ;;d;ush:d book value differs
frony the adjusted basis of the property for federal income tax purposes; and

A

g in licu of the depreciation, amortization, or cost recovery deduetions

allowable in computing taxable income or loss, there shall be aken into
account the depreciation computed based upon the adjusted book value of
the agset; and

notwithstanding any other provision of this definition, any items which are
specially allocation pursuant to Section 4.3 hereof shall not be taken o
aecount in computing Profit or Loss.

Ry
¥
Al Y

“Regulation” means the income tax regulations, including any temporary regulations, from
time to time pr - ulgated under the Code.




“Transfer” means when used as a noun any sale, hypothecation, pledge, assignment, gift,
request; attachment, or other transter, including transfers by operation of Law, and when used as
a verb means to sell, hypothecate, pledge. assign, give, bequeath, or otherwise transfer.

“Vo !unmy Withdrawal™ means a Member's disussociation with the Company by means
other than a Transfer oran Involuntary Withdrawal.

Article IT
Formation and Name: Office; Purpose; Term

2.1 Grganization,

2110, The parties organized a limited liability company pursuant to the Law and
the provisions o™ this Agreement and, for that purpose, the Articles of Organization have been filed
with the New ¥k Department of State on April 16, 2019, 3 copy of which is attached as Exhibit
“B" hereto and  ade a4 part hereof.

22 ame of the Company, The name of the Company shall be REVIEW
HOLDINGS, LILC. The Company may do business under that name and under any other name
or names which the Managing Member selects, If the Company does business under a name other
than that set forth in its Articles of Organization, then the Company shall file an assumed name
certificate with the Department of State as required by General Business Law Section 130.

%

23 Purpose. The Company is organized for any lawful businéss purpose and shall
have the powersjset forth in Section 2.02(a) ~ 2.02(q) of the New York Limited Liability Company
Law,

24 Term. The term of the Company shall begin upon the filing of Articles of
Organization with the Department of State and does not have a specific date of dissolution unless
ils existence ix i@ﬁi!})ﬂu terminated pursuant to Article VII of this Agreement,

2.3 %amk;m The name, present mailing address, taxpayer identification number,
agreed value of fmmrtbut}ﬂn and percentage of each Mernber are set forth on Exhibit “A™.

J—

28 ngxsn:re& Agent. The Managing Member may, but shall not be required to,
appoint and chéose a person of persons as registered agent upon whom and at whose address
process can be gzwed against the Company.

_ Article 111
Members; Capital; Capital Aceounts

3 nitial Contributions. Upon the execition of this Agreement, each Member shall
contribute cas  and/or property 10 the Company as set forth opposite their names in Exhibit
“A", Each Me ber contributing property hereunder warrants and represents that sucly Member
has good and chantable title to such property and that the adjusted basis (as defined in Section
101 3 of the Co ¢) in the Property is the amount set forth in Exhibit *A", Each such propeny is



transferred subjec 1o the liabilities thereon as set forth in Exhibit “A”, which liabilities the

Company hereby

Property to the C

3.2 No Ady
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Company, unless
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a Capital Contrib
retarn of the Inter
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on their Capital ¢

Re

sumes. The coniributing Member shall bear all costs and transfernng the
pany.

ditional Capital Contribution Required.

1 No Member shall be required to contribute any additional capital to the
required by a vote of the Members holding two-thirds (“53} of the membership
1 no event in an amount greater than §?§ (100.00. No Member shall have any
or any debt, obligation, or liability of the Ccmgm;

Interest on Capital Contributions. Interest Holders shall not be paid interest
ontributions.

turn of Capital Contributions. Excepl as otherwise provided in this

nterest Holder shall have the right to receive any return of any Capiial

rm of Return of Capital. If an Interest Holder is entitled fo receive a retum of
ution, the Interest Holder shall not have the right to receive anything but cash in

Interest Holder

37 L
Company in any

|
Capital Accounts. A separate Capital Account shall be maintained for each

¢st Holder's Capital Contribution.

pans. Any Member may, at any time, make or cause a loan to he made 1o the

amount and on such terms as shall be approved by the Managing Member. The

Managing Mﬂm&er may, at any time, make or cause a loan to be made to the Company in any
amount and on ﬁnch terms as approved by a majority in interest of the Members.

£ %

4.1
Transactions.

D

4
effect to the speg
or Loss (other th

Article TV
Profit, Loss, and Distributions

istributions of Cash Flow and Allocations of Profit or Loss other thun Capital

.1 Profit or Loss Other than from a Capital Transaction. After giving

ial allocations set forth in Section 4.3, for any taxable year of the Company, Profit
an Profit or Loss resulting from a Capital Transaction, which Profit or Loss shall

be allocated in accordance with the provisions of Section 4.2.1 and 4.2.2) shall be allocated 10 the

Interest. Hﬁidvs j

n proportion to their percentages.

1.2 Mandatory Cash Flow. Cash Flow for each taxable year of the Compuany

shall be distributed o the [nterest Holders in proportion 1o their percentages no later than ninety

(90) days after th

¢ end of the taxable vear,

[



42 D -tributions of Capital Proceeds and Allocation of Profit or Less from
Capital Transa tions.

o 4 .1 Profit. After giving effect 1o the special allocations set forth in Section 4.3,
Profit from Capi al Transactions shall be allocated as follows:

4.2.1.1 If one or more Interest Holders has a Negative Capital Account, to
those Interest H - ders, in proportion fo their Negative Capital Accounts, until ail of those Negative
Capital Aceount have been increased to zero.

4.2.1.2 Any Profit not allocated pursuant to Section 4.2.1.1 shall be
allocated to the [ terest Holders in proportion 1o, and to the extent of. the amounts distributable to
them pursuant t Section 4.2.34.1and 42342,

- 42,13 Any Profit in excess of the {oregoing allocations shall be allocated
to the Intevest H lders in proportion to their percentages.

4 .2 Loss. Afler giving effect 1o the special allocations set forth in Section 4.3,
Lasas from a Cap te] Transaction shall be allocated as follows:

4.2.2.1 If one or more Interest Holders has a Positive Capital Account, to
those Interest M- lders, in proportion to their Positive Capital Aceounts, until all Positive Capital
Accounts have  en reduced 1o zero,

4.2.2.2 Any Loss not allocated to reduce Positive Capital Accounts to zeio
pursuant to Secion 4.2.2.1 shall be allocated o the Interest Holders in proportion to their
percentage.

4.3 Capital Proceeds. Capital Proceeds shall be distributed and applied by the
Company in the ‘ollowing order and priority:

§ 4.2.3.1 To the payment of all expenses of the Company incident to the
Capital Transaction] then

4.2.3.2 To the paymient of debts and liabilities of the Company then due and
outsianding (inc ding all debts due to any Interest Holder); then

4.2.3.3 To the establishment of any reserves which the Managing Member
deems necessar  for liabilities or obligations of the Company: then

4.2.3.4 The balance shall be distributed as follows:
42341 1o the Interest Holders in proportion to their

Adjustment Cayital Balances, until their remaining Adjusted Capital Balances have been paid in
full



their percentages.
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the halance, to the Interest Holders in proportion fo

Re .latary Allocations.

Qualified Income Offset. No Interest Holder shall be allocated Losses or
allacation causes the Tnterest Holder 1o have an Adjusted Capital Account
ves:

11y an allocation of Loss or deduction (or itém thereol): or

;/3

{2y any distribution, which causes the Interest Holder to have an
\ccount Deficit at the end of any taxable year. then all ftems of income and gain
onsisting ol a pro rata portion of each item of Company income, including gross
for that taxable yvear shall be allocated 1o that Interest Holder, before any other
of Company items [or that taxable year, in the amount in proportions required
cess as quickly as-possible.

n 4.3.1 is intended to comply with, and shall be interpreted consisiently with,
ome offset” provisions of the Regulations promulgated under Code Section

Minimum Gain Chargeback. Except as set forth in Regulation Section

£, pfmr to any other allocation pursuant to this Article IV, shall be specially
gross income and gain for such taxable year (and, if nccessary, subsequent
amount equal to that Interest Holder's share of the net decrease of Minimum
accordance with Regulation Section 1.704-2(g). Allocations of gross income

it 10 this Section 4.32 shall be made first from gain recognized from the
disposition of C»

mpany assets subject to nonrecourse Habilities (within the meaning of the
ugated under Code Section 752), 1o the extent of the Minimum Gain attributable
d thereafter, from a prorata pamon of the Company’s other items of income and

gain for the taxable year. It is the intent of the parties hereto that any allocation pursuant to this
Section 4.3.2 shall constitute a *minimum gain chargeback™ under Regulation Section 1. ?64«’?( £,

4.7
704{c) and the R
income, gain, loss
to the Company
take account of an

3 Contributed Property and Book-Ups. In accordance with Code Section
egulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3),
. and deduction with respect to any property contributed (or deemed contributed)

shall, solely for tax purposes, be allocated among the Interest Holders so as to

v varialion between the adjusted basis of the property to the Company for federal

income tax purposes and ity fair market value at the date of conuribution (or deemed
contribution). If ;hs: adjusted book value of any Company asset is adjusted as provided herein;
subsequent a k}céimax of income, gain, loss, and deduction with respect to the asset shall take
account of any  riation betwéen the adjusted busis of the asset for federal income tax purposes
and its adjusted ok value in the manner required under Code Section 704{¢) and the Regulations
thereunder.

i



4. A4  Code Section 754 Adjustment. To theextent an sdjustinent to the tax basis
of any Company asset pursuant to Code Section 734(b) or Code 743(b) is required, pursuant o
ii;gdaam 170 1(b)2)Gv)(m). to be taken into account in determining Capital Accounts, the
amount of the a justment to the Capital Accounts shall be treated as an item of gain (if the
adjustment incr  ses the basis of the asset) or loss (if the adjustment decreases basis), and the gain
or loss shall be s ecially allocated to the Interest Holders in a manner consistent with the manner
m which their  pital Accounts are required to be adjusted pursuant to that Section of the
Regulations,

+4.8.5  Nonrecourse Deductions. Nonrecourse Deductions for a taxable year or
other period shall be specially allocated among the Interest Holders in proportion to their
percentage.

45.6 Member Loan Nonrecourse Deductions. Any Member Loan
Nonrecourse Deguction for any taxable year or other period shall be specially allocated to the
Interest Holder who bears the risk of loss with respect to the loan to which the Mémber Loan
Nonrecourse Dieduction is atiributable in accordance with Regulation Section 1.704-2(h).

43.7 Guaranteed Payments. To the extent any compensation paid to any
Member by the Company, including any lees payable o any Member pursuant to Section 5.9
hereof, is determined by the Internal Revenue Service not to be a guarantéed payment under Code
Section 707(c) of is not paid to the Member other than in the Person’s capacity as a Member within
the mt”:amﬂé of é“cde Section 707(a), the Member shall be specially allocated gross income of the
Company in an ;;mmmt equal to the amount of that compensation. and the Member’s Capital
Aceount shall hejadjusted to reflect the payment of that compensation.

|

488 Unrealized Receivables. If an Interest Holder's Interest is reduced
(provided the  “uction does not result ina complete lermination of the Tnterest Holder's Interest),
the Interest Mo der's share of the Company's “unrealized receivables” and “substantially
appreciated inve tory” (within the meaning of Code Section 731} shall not be reduced, so that,
notwithstanding ny other provision of this Agreement to the contrary, that portion of the Profit
otherwise alloc le wpon a quwdm;c}n or dissolution of the ﬂamp&ma pursuant 1o Sccion 4.8
hereof which is t:uable as ordinary income (recaptured) for federal income tax purposes shall, o
the extent possitie without increasing the total gain to the Company or to any Interest Holder, be
specially sllocates among the Tnterest Holders in proportion te the deductions (or basis reductions
treated as deductions) giving rise to such recapture. Any questions as to the aforesaid allocation
of ordinary income (recapture), o the extent such questions cannot be resolved in the manaer
specified above, shall be resolved by the Managing Member.




439 Withhelding. All amounts required to be withheld pursuant to Code
Section 1446 or a y other provisien of lederal, state, or Jocal tax law shall be treated as amounts
actually distribute 1o the affected Interest Holders for all purposes under this Agreement.
44 L upidation and Dissolution.
4, 1 Wthe Company is liquidated, the assets of the Company shall be distributed
to the Interest Hol ers in accordance with the provisions of Section 4.2.3 4.
2

442 No Interest Holder shall be obligated to restorea Negative Capital Account.

45  Geperal
431 Exceptas otherwise provided in this Agreement, the tinting and amouut of
all distributions shall be determined by the Managing Member.

432 I any assets of the Company are distributed in kind to the Interest Holders,
those assets shall be valued on the basis of their fair market value, and any Interest Holder entitled
to any interest in those assels shall recelve thar interest as o tepant-in-common with all other
Interest Holders so entitled. Unless the Members otherwise agree, the fair market value of the
assets shall be defermined by an independent appraiser who shall be selected by the Managing
Member, The Prafit or Loss for each unsold asset shall be détermined as if the asset bad been sold
at its fair market value, and the Profit or Loss shall be allocated as provided in Section 4.2 and
shall be properly eredited or charged to the Capital Accounts of the Interest Holders prior to the
distribution of the assets in liquidation pursuant o Section 4.4,

4,33  All Profit and Loss shall be allocated, and all distributions shall be made to
the Persons shown on the records of the Company to have been Interest Holders as ol the last day
of the taxable year for which the allocation or distribution is to be made. Notwithstanding the
foregoing, unless the Company’s taxable year iy separated into segments, il there is a Transfer or
an Involuntary Withdrawal during the taxable year, the Profit and Loss shall be allocated between
the original Interest Holder and the successor on the basis of the number of days cach was an
Interest Holder d&rmg the taxable year; provided, however, the Company's taxable vear shall be
segregated Into . o or more segments in order Lo account for Profit, Loss, or pms:éeé% attributable
to a Capital Tran ~ction or to-any other extraordinary nonvecurring items of the Company.

4, 4 The Managing Member is hereby authorized, upon the advice of the

Company's tax  unsel, o amend this Anicle
promulgated und
affect distributio

IV to comply with the Code and Regulations
Code Section 704(b); provided, bowever, that no amendment shall materially
to an Interest Holder without the Interest Holder™s prior written conseni.



5.

5
amendment ther
suhbject 10 all of

Liability Comp...y Law. Such members names and addresses are set forth in Exhibit *A” hereto,

The undersigned 7 iembers hereby designate Alan Dern 1o serve as the Managing Member,

3.
this Agreement o
shall be exercised
be managed unde
make all decisio
Agreement, inclu

Article V
Manugement; Rights, Powers, and Dufies

Management.

3 Unless specifically set forth otherwise in the Articles of Organization or by
o, management of this Company shall be vested in the Members, who shull be
e rights, duties, privileges and liabilities as set forth in the New York Limited

-2 Except for situations in which the approval of the Members is required by
r by nonwaivable provisions of applicable law, (1) the powers of the Company
by or under the authority of, and the business and affairs of the Company shall
¢ the direction of, the Managing Member and (2) the Managing Member may
v and take all actions for the Company not otherwise provided for in this
ding, without limitation, the following:

t#}  entering into, making and performing contracts, agreements and

other undertakings binding the Company that may be necessary, appropriate or advisable in
furtherance of the purposes of the Company and making all decisions and waivers thereunder;

arrangements, d
individuals with
arrangements;

It maintaining the assets of the Company in good order,
{e}  colleeting sums due the Company;
{d}  opening and maintaining bank and investment accaunts and

wing checks and other orders for the payment of money and designating
uthority to sign or give instructions with respect 1o those accounts and

el to the extent that the funds of the Company are available therefore,

paying debts and ebligations of the Company;

{1 escquiring, wtilizing for Company purposes and disposing of any

assel of the Company i the ordinary course of business:

lawyers, accoun

)

(8} hiring and employing exceulives, supervisors and other personnel,

{h}y  selecting, removing and changing the authority and responsibility of
ts, managing agents and other advisers and consultants;



{1y borrowing money or otherwise committing the credit of the
Company for it ctivities and voluntary prepayments or extensions of debt in the ordinary course
of business;
Gj ablaining inwirance for the Company;

fky  determining distributions of cash and other property of the
Company;

{1} determining the need for additional capital contributions;

) establishing reserves for commitments and vhligations (contingent
or atherwise) of the Company;

iny  selling all or a portion of the Company's assets;

{o}  admitiing additional Members (including, without limitation, a
public offering of Intercsts):

{p}  amending the Aricles and [iling such amendment and other
documents with governmental authoritics in furtherance of the Company’s business:

{q)  dissolving the Company or terminating this Agreement:
{r) electing officers of the Company; and

gy,

(s changing the number of Managing Members.

373 Dach Member acknowledges and agrees that the Managing Member shall
ot be bound to d vole all of'hig busmess time 1o the affairs of the Company and that the Managing
Member and its  ffiliates do and will continue 1o engage for its own account and for the accounts
of others in other  usiness ventures.

5.2 jur Decisions. Notwilhstanding any provisions of this z‘xgﬁemeni to the
contrary, the folliwing (such actions referred o as “Major Decisions™) shall not be done without
the consent of Members holding 2 Majority Interest:

i3l a borrowing of meore than $1,000.000.00:
(b} adissolution, termination, or winding up of the company;

{u)  amerger or consolidation with or'into any other Person;

%
|
:

&



performance of
Company; or

%

{di  a performance of any aet in contraveniion of this Agreement or
¥ act which would make it impossible to carry on the ordinary business of the

(=} a porformarce of any act (other than an act required by this

Agreement or byithe Members) which would, at the time such act occurred, subject any Member
(other than such Mensber) to personal liability or cause any Member (other than such Member) 1o
guaraniee or be dggemeé to become a gharantor or surety of any indebtedness ol the Company.

53 A
Member may at

mission ef Suceessor or Additional Managing Members. The Managing
y time designate one or more Persons to be successor Managing Member or to

be an additional Managing Member, provided that the intcrests of the Members shall not be
affected thereby. In the event of the addition or substitution of s Managing Member in accordance
with the provisio..: of this Section 5.3, the Managing Member shall execute, file and record with
the appropriate covernmental agencies such documents (including amendments 1o this Agreement)
as are required to reflect the substitution or admission of such substituted or additional Managmg

Member, If there
taken by the Mar
Managing Memb

54 W
of the last acting

is more than one Managing Member, any action required or permitted to be

aging Members, sray, in the Managing Member's diseretion, be taken by any
T acting alone.

thdrawal or Incapacity of Managing Member. ‘The withdrawal or incapacity

Managing Member shall cause a dissolation and a termination of the Company,

excepl as otherwite provided in Section 4.4.

$5  Authority and Duties,
3.5.1 Third Party Reliance. Any Person dealing with the C&mpanv other than

4 Member, may rély on the authority of the Mana;:ms, Member in taking any action in the name of
the Company “without inquiry into the provisions of this Agréement or compliance herewith,

regardless of whd
Agreement,

5.5
Agreement, the M
interests in other
others (including
Company or any

ther that action actually is taken in accordance with the provisions ol this

2 Conflicts of Interest. Subject to the other express provisions of this
anaging Member at any time and from time to timé may engage in and own
usiness ventures of any and every type and description, independently or with
those in competition with the Company) with no obligation to offer to the
Member the right to participate therein. The Company may transact business

with any Member
than those the Co

as attorney-in-

i Affiliate thereof, provided the terms of those transactions are no less favorable
‘pany could obtain from unrelated third parties.

Power of Aftorney.

{a)  Each Mcmber hercby irrevocably appoints the Mahaging Menmber,

 to execute, acknowledge and file:

R

i) any amendments o the Articles; and
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an interest and sh.
(if the Member is
such granting Me

upon dissclution of the Company, such documents as may
be deemed necessary or advisable by the Managing Member;

and
(i) any amendments W this Agreement; and
{ivl  such other certificales, documents and instruments as may

be required hereunder or by law as may be necessary for the
conduct of the Campany's business,

(b} The power of dltorney under Scction 5.06(a) hereo{ is coupled with
ill not be affected by the subsequent death, disability, incompetence, termination
a trust), dissolution (il the Member is another type of entity), or bankruptcy of
mber and shall survive the transfer by such Member of all, or any portion, of the

Member’s interest in the Company; provided, however, that Whueatransiéfw of all of an Interest

has become a Me
shall survive the
acknowledge and
replaced  at  th

=

b |

-

7

other agents as ha
and exercise such
Managing Memb
Member. Any va

5.8 M

mber hereunder, then the foregoing power of atforney of the transferor Member
transfer solely for the purpose of enabling the Managing Member to execue,
file any and all instruments necessary 1o effect the substitution, and shall be

time by similar power of atomey of the transferee Member.

Officers and other Titles. The Managing Member may appeint such officers and

shall deem apprt;puaze who shall hold their offices or positions for sueh terms
powers and perform such duties as shall be determined from time (o time by the
er. Any officer or agent may be removed at any time by the Managing
cancy shall be filled by the Managing Member.

etings of and Voting by Members,

581 Noannual or regular meetings of the Members as such shall be required,
382 A meeting of the Members may be called at any time by the Managing

Mermnber or by thase Members holding at least twenty (20%) percent of the percentages then held

by Members.
business. Nof les
calling the meetin

M

cetings of Members shall be held at the Company’s principal place of
s than ten (10) nor more than sixty (60) days before each meeting, the Person

g shall give written notice of the meeting 1o each Member entitled to vote at the

meeting. The notige shall state the place, date, hour, and purpose of the meeting. Notwithstanding
the foregoing provisions. each Member who is entitled to notice waives notice if before or after
the mecting the ’&%ﬁmhgr signs a waiver of the notice which is filed with the records of Members”
meetings, or is present at ‘the meeting in person or by proxy without objecting to the lack of
potice. Unless this Agreement provides otherwise, at a meeting of Members, the presence in
person, or by proxy of Members holding at least a majority (over fifty (50%) percent) of the
Membership Percentages then held by Members constitutes a quorum, A Mentber may vote either
in person or by *tten proxy sipned by the Member or by the Member's duly authorized attorney
in fact,




5.3
Members holdi
shall be required

Except as otherwise provided in this Agreement, the affirmative vote of
at least a majority (over fifty (50%) percent) of the Membership Percentages
approve any matter coming before the Members,

5.4 Inlieu ot holding 8 meeting, the Members may vote or otherwise take action
by a written i ent indicating the consent of Members holding at least the Membership
Percentages that ou 11d be required for Meimbers to take action under ﬁns Agreenient. No written
consent shall be  ffective to take such action unless within sixty (60) days of the earlicst dated
consent delivere  in accordance with the Law, signed consents sufficient to take such action have
been likewise de vered. If such consent is not unanimous, prompt notice shall be given to those
Members who ha ¢ not consented in writing but who would have been entitled te vole thereon had
such action been aken at a meeting.

P

5.9 reanal Service,

5.8.1  No Member shall be required to perform services for the Company solely
by virtug of being a Member. Unless appravfxi by the \fia';af,mg Member, no Member shall
perform services for the Company or be entitled to compensation for services performed for the
Company.

m

'§ .2 Upon approval of Members holding more than {ifty (50%) percent of the
Membership P " ntages, the Managing Member shall be entitled to compensation for services
performed for th Company in such amounts as determined by such Members. Further, upon
substantiation of ‘he amount and purpose thereof, the Managing Member shall be entitled to
reimbursernent for expenses reasonably incurred in connection with the activities of the Company.

i
5.10  Daties of Partics.
51

the Company as
Agreement.

0.1 The Managing Member shall devote such time to the business and affairs of
is necessary 16 carry out the Managing Member's duties set forth in this

A1
Ag
any Member, 10 ¢
aceountable to the
if the business o
Company shall b
respective Affilial

reement shall be

3

12 Except as otherwise expressly provided in this Agreement, nothing in this
deemed to restrict in any way the rights ofany Member. or of any Affiliate of
onduct any other business or activity whaisoever, and no Member shall be
Company or to any other Member with respect to that business or activity even
aclivity eompetes with the Company’s business. The organization of the
without prejudice to the Members™ respective rights (or the rights of their

es) o maintain, expand, or diversify such other interests and activities and to

receive and enjoy profits or compensation therefrom. Each Member waives any rights the Member

might otherwise h
Member or the Mg

5.1
Company’s busing

ave to share or participate in such other interests or activities of any other
mber’s Affiliates.

3 Each Member understands and acknowledges that the conduct of the
s may involve business dealings and undertakings with Members and their

k=Y
b



Affiliates. In an of those cases. those dealings and undertakings shall be at arni’s length and on
commercially r - nable terms,

5.11 L ability and Indemnification.

3. 1.1 Except as otherwise provided by law, neither the Managing Member nor
anty Member nor ¥ Agent of the Managing Member or any Member shall he liable responsible,
or accountable © any way for damage or otherwise to the Company or 1o any of the Members for
any act or failur- to act pursuant to this Agreement or otherwise unless:

(i} such Person acted in bad faith.

i,

S

(i) the conduct of such Person constituted intentional misconduct or a
knowing violation of law;

{111} such Person gained a financial benefit to which such Person was not
legally entitled; or

iv)  such Person failed to perform his or her duties. specifically with
respeet to distributions under Section 508(a) of the Law, in good
faith and with that degree of care that an ordinarily prudent person
in a like position would use under similar circunistances,

$.12.2 The Company shall indemnify, defend, and hold harmless the Managing
Member and cach of the Members and each Agent of the Managing Member and each Member
(severally, the ' ndemnitee” and collectively, the “Indemnitees™), from and against any claims,
losses, liabilitie , damuges, fines, penaltics, costs, and expenses (including, without limitation,
reasonable fees and disbursements of counsel and other professionals) arising out of or in
conneetion with any act or failure 1o act by an Indemnitee pursuant to this Agreement, or the
business and a5 of the Commpany; provided, however, that an Indemnitee shall not be entitled
to indemnificati n hereunder if {a) such Imicmnﬁﬁe 's actions or omissions to act were made in bad
faith or were th  result of active and deliberate dishonesty and were material to the cause of action
so adjudicated, or (b) such Indemniiee personally rfame_d a financial benefit ro which the
Indemmitee was ot legally entitled.

Article VI
Transfer of Interest and Withdrawal of Members

.1 Transfers.

#.1.1  No Person may Transfer all orany portion of or any interest or rights in the
Persen’s Membership Interest or Interest unless the following conditions (“Conditions of
Transfer”) are satisfied:

6.1.1.1 The Transter will not require registration of Interests or Membership
Interests under poy federal or state securities Tavws:

ig
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6.1.1.2 The Transferee delivers 1o the Company a wrilten agreement to be
bound by the te s of this agreement.

6.1.1.3 The Transfer will not result in the termination of the Company
pursuant io Cod- Section 708;

=

£.1.1.4 The Transfer will not result in the Company heing subject to the
[nvestment Com any Acis’ﬂn of 1940, as amended;

6,1.1.3 The Transfer will not cause the Company to be a “publicly traded
partnership™ wit * the meaning of Section 7704 of the Code;

6.1.1.6 The Transferor of the Transferce delivers the following information
to the Company:

R —

in the Transleree’s taxpayer identification number; and
(i} the Transferce’s initial tax basis in the Transferred Inferest;
6.1.1.7 The Transferor complies with the provisions set forth in Section
f.14

6.1.2  Ifthe Conditions of Transfer are satisfied, then a Member or Transferee may
Transfer all or & } portion of that Person’s Interest. The Transfer of an Interest pursuant to this
Section 6.1 shaﬂ not result, however, in the Transfer of the remainder, il any. of the Transferor's
Membership Int st and the Transferee of the Interest shall have no right to:

{i) become a member;

{iy  exercise any rights of a Member other than those specifically
pertaining lo the ownership of an Interest; or

(it} -act as an agent of the Company.

61.3  Each Member hereby acknowledges that reasonableness of the prohibition
contained in this{Section 6.1 in view of the purposes of the Company and the refationship of the
Members. The Transfer of any Membership Interest or Interests in violation of the prohibition
contained in this Bection 6.1 shall be deemed invalid, null and void, and of no force or effect. Any
Person 1o whom Membership Interests are attemipted to be transferred in violation of this Section
shall not be entitled to vote on matters coming before the Members, participate in the management
of the Company, jact as an agent of the Company, receive distributions from the Company, or have
any other rights  or with respect to the Membership Interest.

St
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6. 4  Right of First Refusal.

6140 If a Member (individually, a “Transferor™) receives a bona fide
written pffer whizh the Member desirés to accept (the “Transferee Offer”) from any other Person
fa "Transferee™y 1o purchase all or any portion of or any interest or rights in the Transferor’s
Membership Interest {the “Transferor’s Inferest”) for a purchase price denominated and payable
to the United Stajes dollars, then, prior 1o any Transter of the Transferor Interest, the Transferor
shall give the Ci}%agaﬁ\e writlen notice (the “Transfer Notice™) containing each of the following:

LRI R the Transferee’s identity:

6.1.4.1.2 a true and complete copy of the Transterce OFfer; and

61413 the Transferor's offer (the "Offer™) fo sell the
Transferor Intered! to the Company for a price equal 1o that contained in the Transferee Offer (the

“Transfer Purcha%c Price™).

IE—

6.1.4.2 The Offer shall be and remain irrevocable for a period (the “Offer
Period™) ending ai 11:59 P.M., local time at the Company’s prineipal office, on the thirtieth (30th)
day following the date the transfer Notice if given to the Company. At any time during the Offer
Perigd, the C @ﬁ‘zga;zv may accept the Offer by giving written notice to the Transferor of itz
aceeptance (the * karee Notice™). The Transferor shall not be deemed a Member for the purpose
of the vote on whéther the Company shall accept the Offer. If the Company accepts the Offer, the
Offeree Notice sh 1 fix a closing date (the “Transfer Closing Date™) for the purchase, which shall
ot be cartier tha  ten (10) or more than ninety (90) days after the expiration of the Offer Period.

6.1.4.3 If the Company accepts the Offer, the Transfer Purchaser price shall
be paid in imm  ately available funds on the Transfer Closing Date unless the Company eleets
prior to or on the Transfer Closing Date to pay the Transfer Purchase Price in installments pursuant
to the provisions ¢f this Agreement.

6.1.4.3.1 If the Company rejects the Offer or{zils to accepl the
Offer (within the Hime and in the manner specified in this Section), then the Transferor shall be

free for a period (the “free Transfer Period”) of thirty (30) days after the expiration of the Offer
Period to Transfer the Transferor Interest (o the Transferee, for the same or greater price and on
the same terms and condifions as set forth in the Trunsfer Notice. The Transfer shall be subject o
the Conditions of Transfer (other than 6.1,1.7), If the Transferor does not Transfer the Transferor
Interest within the Free Transfer Period, the Transferor’s tight to Transfer the Transferor Interest
pursuant to this Sgction shall cease and terminate.

6.1.4.3.2 Any Transfer by the Transferor after the last day of the
Free Transfer Peried or without striet camphance with the terms, provisions, and conditions of this
Section and other terms, provisions, and conditions of this Agreement, shall be null and void and
of no force or effect.




682 A wmission of Transferec us Member, Notwithstanding dnything contained
herein 10 the con rary, the Transferce of all or any portion of or any portion of or any interest or
rights in any Me  bership Interest or Interest shall not be entitled to become a Member or exercise
any rights of a M mber. The Transferee shall be entitled to receive, lo the extent iransferred, only
the distributions and allocations of profits and losses to which the Transferor would be
entitled. The T sferee shall not be admitted as a member unless a majority of the non-
ransferring Ma  ging Members consent to such admission, which consent may be withhefd in
their sole and ab  lute discretion.

Article VI
Dissolution, Liquidafion, and Termination of the Company

7.1 Events of Dissolution. The Company shall be dissolved upon the happening of
any of the following events:

701 when the period fixed for its duration in Section 2.4 has expired;

7.6.2  upon the unanimous writtei agreement of the Members; or
7.3 the occurrence of an Involuntary Withdrawal, unless all of the remaining

Members, withi  one hundred eighty (180) days afier the occurrence of the Inveluntary
Withdrawal, u” imously eleci to continue the business of the Company pursuant e the terms of
this Agreement,

72 Procedure for Winding Up and Dissolution. If the Company is dissolved. the
Managing Memizr shall wind up its affairs. On winding up of the Company, the asset of the
Company shall be distributed, first, to ereditors of the Company, including Interest Holders who
are creditors, in satisfaction of the liabilities of the Company, and then to the Interest Holders in
accordance with Section 4.4,

7.3 Filing of Articles of Dissolution. If the Company is dissolved, the Managing
Member shall prgmptly file Articles of Dissolution with the New York Department of State, If
there is po Managing Member, then the Anticles of Dissolution shall be filed by the remaining
Member: if there  re no remaining Members, the Articles shall be filed by the last Person to be a
Member; if there s neither a Managing Member, remaining Members, nor a Person who last was
a Member, the A icles shall be filed by the legal or personal representatives of the Person who
lastwasa Mem .

Article VIII
Books, Records, Accounting, and Tax Elections

8.1  Bask Accounts. All funds of the Company shall be deposited in a bank account
or accounts operied in the Company’s name. The Managing Member shall determine the
institution or insfitutions a1 which the accounts will be opened and maintained, the types of
accounts, and the Persons who will have authority with respect to the accounts and the funds
therein.
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%2 B ks and Records.

82, TheManaging Member shall keep or cause to be kept complete and aceurate
books and record of the Company and supporting documentation of the transactipn with respect
{o the Company® business. The records shall include, but not be limited to:

{1 a current alphabetized list of the names and addresses of all of the
Members, as wel as the contribution and the sharé of profits and losses of each Member or
information from  hich such share ¢an be readily derived;

{2} a current alphabetized list of the names and addresses of all of the
Managing Me

(3 a vopy of the Articles of Organization and all Amendments thereto
or restatemnents th rwof, together with executed copics of any powers of attorney pursuant lo which
any certificate or  endment has been executed;

{4) a copy of the Operating Agreement and any Amendments thereto
any amended and ;. “sted Operaling Agreement; and

{3} acopy of the Company's federal, state, and local income tax or
information returs and reports, if any, for the three (3) most recent fiscal yeurs.

8.2:2 The books and records shall be maintained in accordance with sound
accounting practices and shall be available at the Company”s principal office for examination by
any Member or thg Member's duly authorized representative at any and all reasonable times during
normal business hours.

8.2,3 Each Member shall reimburse the Company for all costs and expenses
meurred by the Company in connection with the Member’s inspection and copying of the
Company's baamzané records.

8.3 An;zuai Avcounting Period. The annual accounting period of the Compuny . shall
be itg taxable X’e%f The Company’s taxable year shall be selected by the Managing Member,
subject to the rcqusm‘nentz- and limitations of the Code.

3.4 Rzéerfs Within seventy-five (75) days after the end of each taxable vear of the
Company, the Matiaging Memiber shall cause (o be sent 1o eacl Person who was a Member at any
time during thx:anﬁédbl; year then ended an annua) compilation report, prepared by the Company”s
independent aﬁw)“&’i‘:i&ﬁi& in accordance with standards issued by the American Institste of
Certified Public Accountants. In addition, within seventy-five (75) ) davs after the end of each
taxable year of the Company, the Managing Member shall cause 1o be sent to each Person who
was an Interest Holder at any time during the taxable year then ended, the tax information
concerning the Company which is niecessary for preparing the Interest Holder’s incometax returns
for that year. Atithe request of any Member holding twenty (20%) percent or more of the




Membership Int
the Company’s
requested by the

st. and at the Member's expense, the Managing Member shall cause an andit of
oks and records 10 be prepared by independent accountants for the period
ember.

#3 T x Matters Member, The Managing Member shall be the Company’s 1ax

malters partner p rsuant to Code Section 6231(a)(7) ("Tax Malters Member™). The Tax Matters
Member shall b e all powers and responsibilities provided in Cede Section 6221, et seq. The
Tax Matters M ber shall keep all Members informed of all notices from government taxing
authoritics whic  may come to the attention of the Tax Matters Member, The Company shall pay
and be responsib e for all reasonable third party costs and expenses incurred by the Tax Matters
Member with res ect fo any tax audit or fax related administrative judicial proceeding against any
Member, even th ugh it relates to the Company. The Tax Matters Member shall not compromise
any dispute with e Internal Revenue Service without the approval of the Members.

8.6  Tox Elections. The Managing Member shall have the authority to make all
Company eleetio; s permitted under the Code, including without imitation, elections of methods
of depreciation and elections under Code Section 754, The decision 1o make or not make un
election shall be at the Managing Member's sole and absolute discretion,

87 Tif

le to Company Property.

e

7.1 Except as provided in Section 8.7.2. all real and personal property acquired
chall be acquired and held by the Company in its name.

£

by the Compan

o

¥,

&
Company’s prop

7.2 The Managing Member may direct that legal title to all or any portion of the
-rty be acquired or held in a name other than the Company’s name. Without

limiting the foreg
or ity the names of
and agreed that th
forthe convenien

21 As
shall do all such
appropriate 10 ce
Company and 1o ¢
or holding of the

9.2

oing, the Managing Member may cause title to be acquired and held in its name
lrustees, nominees, or straw parties for the Company. It is expressly understood
e manner of holding title to the Comipany’s property (or any part thereof) is solely
ce of the Company and all of that property shall be treated as Company property.

Article IX
General Provisions

suranees. Fach Member shall execute all certificates and other documents and
filing. recording, publishing, and other acts as the Managing Member deems
mply with ihe requirements. of law for the formation and operation of the
omply with any laws, rules, and regulations relating 1o the acquisition, operation,
property of the Company.

%ﬁﬁcaﬁnn& Any notice, demand, consent, election, offer. approval, request, or

other communication (collectively a “notice™) reguired or permitted under this Agreement must

be inwriting and «
return receipt req
is actually ackno
by the Company

ither delivered personally or sent by certified or registered mail, postage prepaid,
uested or by facsimile transmission, provided receipt of facsimile, transmission
wledged by the member or member’s agent. Any notice to be given hereunder
shall be given by the Managing Member. A notice must be addressed to a

23



Member ut the  ember’s last known address on the records of the Company. A notice to the
Company must  addressed to the Company’s principal office.. A notice that is sent by mail will
be deemed given three (3) business days after it is mailed. Any party may designate, by notice to
all of the others, substitute addresses or addresses for nolices; and. thereafler, notices are 1o be
directed 10 ihgs%subgtiiuw addresses or addresses. A notice sent by facsimile is deemed given
when receipt is atknowledged.

93 Specific Performance. The parties recognize that irreparable injury will result
from a breach afgany provision of this Agreement and that money damages will be inadequate 1o
fully remedy the njury. Aecordingly, in the event of a breach or threatened breach of one or more
of the provision of this Agreement, the Company as well as any party who may be injured (in
addition to any ther remedies which may be available to the Company or that party) shall be
entitled to enc or - ore preliminary or permanent orders (i) restraining and enjuining any act which
would constitute a breach or (1i) compelling the performance of any obligation whicl, if not
performed, wouls constitute a breach.

94 Ci;;mg:’fet’e Agreement, This Agreement constitutes the complele and exclusive
statement of this agreement among the Members with respect {o the subject matiter thereof, It
supersedes all piior written and oral statements, including any prior representation, statemeént,
condition, or w - nty. Except as expressly provided otherwise herein, this Agreement may not
be amended wi  ut the written consent of the Members holding two-thitds (2/3) or more of the
percentages then  eld by Mombers.

9%  Applicable Law. All questions concerning the construction, validity, and
interpretation off this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal faw, not the law of conflicts, of the State of New
York.

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

-7 Binding Provisions. This Agreement is binding upon, and inures to the benefitof,
the parties herete and thelr respective heirs, executors, administrators. personal and legal
representatives, sticcessors, and permitted assigns.

9.8  Esclusive Jurisdiction. Any suitinvolving any dispute or matter arising under this
Agreement or relpling to the organization or operation of the Company may only be brought in g
United States District Court focated in the State of New York or 4 New York State Courf having
jurisdiction aver {he subject matter of the dispute or matter, The Members hercby consent to the
exercise of pers  jurisdiction by any such court with respect to any such procesding.

98 T ems. Common nouns and pronouns shall be deemed to refer to the masculine,
feminine. neuter, singular, and plural. as the identity of the Person may in the context require.

Bl
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2.10  Se arability of Provisions. Each provision of this Agreement shall be considered

eparable; and il for any reason, any provisions herein are determined to be invalid-and conwrary

to any existing o future luw, such invalidity shall not impair the npmaar of or affect those
portians of this A ecment which are valid.

911 C unterparts. This Agreement wiay be executed simuitangously in two or more
counterparts, cac  of which shall be deemed an @ngmal and all of which. when taken together,
constitute one the same document. The signafure of any party to any counterpart shall be
deemed a signatu. ¢ (o, and may be appended to, any other counterpart.

912 Gszoppel Certificate. Each Member shull, within ten (10) davs after sweitien
request by the Managing Member, deliver to the rgquastmff Petson a ceriificate stating., o r}\c
Member’s knowledge, that: {a) this Agreement is in full force and effect; {b) this Agreement has
not been modified exvept by any instrument or instruments idensified in the certificate; and (c)
there is no defaul hereunder by the requcgt:m Person, or if there is a default, the nature and extent
thereof. Ifthe ¢ “ficate is not received within that ten (10) day period, the Managing Member
shall executeand  eliver the certificate on behalf of the requested Member, without qualification,
pursuani to the  ‘er of attorney granted in Section 3.6.

IN W1 SS WHEREOF. the parties have executed, or caused this Agreement to be
executed, as of th  date set forth hercinabove.

m 1 RE:
", Managing Member

Douglas I Bauer, Member




REVIEW HOLDINGS LLC
Operating Agreement

Exhibit “A”
List of Members, Capital and Percentages

Name, Address &
Taxpayer L. Number

Alan Dern
37-30 Review Avenue
Long Island City, New York 11101

Douglas J. Bauer
37-38 Review Avenue
Long Istand City, New York 111 1

Description of Property Contributed and
fnitial Cash Adjusted Basis (AB), Liability Subject to
Contribution (LS) and Agreed Value (AG) of Property
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Pereentages
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