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AMENDED OPERATING AGREEMENT

OF

268 WEST BROADWAY, LLC

THIS OPERATING AGREEMENT (the "Operatirtg Agreement") of 268 West

Broadway, LLC (the "Company") Amended as of August , 2011, is entered into by the

Company, the persons identified on Schedule A hereto as the Class A members of the Cornpany
(the "Initial Class 4 Members" and together with any Persons who subsequently acquire Class

A Interests, the "Class A Members"), the person identified on Scherhtle A hereto as the Class 8
member of the Company (the "Jnitial Class 8 Member" and together with any Persons who

subsequently acquire Class 8 Interests, the "Class 8 Menthers"), the person identified on
Schedule A hereto as the Class C member of the Company (the "1nitial Class C Member"

and.and.and
together with any Persons who subsequently acquire Class C Interests. the "Class CMembers"),
and the person identified on Schedule A hereto as the Class D member of the Company (the
"Initial Class 9 Member" and together with any Persons who subsequently acquire Class D

Interests, the "Class 9 Members"), on Schedule A hereto as the Class E members of the

Company (the "Initial Class E Members" and together with any Persons who subsequently
acquire Class E interests, the "Class E Members"); and in consideration of the covenants,
conditions and agreements contained herein, the parties hereto hereby agree as follows:

WHEREAS, the Company was formed under the hew York Limited Liability
Company Law (the "Act") upon the filing, on November 25, 2008, ofits Articles of Organization
with the New York Secretary of State (the "Secretary of State") pursuant to Section 203 of the

Act; and

WHEREAS, the Initial Class A Members, the Initial Class 8 Member, the Initial

Class C Member, the Initial Class 0 Member, and the Initial Class E Member (collectively, the
"Jnitial Members") have made a capital contribution to the Company in exchange for the Units

set forth on Schedule A; and

WHEREAS, the parties desire to set forth their agreement with respect to (a) the

business of the Company, (b) the conduct of the Company's affairs, and (c) the rights, powers, .,.,
preferences, limitations and responsibilities of the Members of the Company;

NOW, THEREFORE,

ARTICLE L

DRGANIZATION OF THE COMPANY

1.I Fonnation.

The Company is a limited liability company organized under the provisions of the

Act. The Articles of Organization (the -Certificate")
(the'(the' were filed on November 25. 2008 with the
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Secretary of Statë of the State of New York. The Company was formed Opon the issuance by
Secretary ofState ofthe State ofNew York ofthe Certificate for the Company.

I.2 Name.

The name of the Company is, and the business of the Company shall be
conducted under the name of, "168* West Broadway,

LLC."I L The name ofthe Companymay be
changed from Time to time by amendment of theCertificate.Ifthe Cornpany does business under
a name other than the name set forth in the Articles of Organization (such other name being
referred to as an "Assumed Name"), the Company shall comply with the requirements of the [sw
ofState ofNewYork regarding doing business under any name other than a real name.

1.3 Term.

The Company shall continue in existence in perpetuity or until the earlier
termination of the Company pursuant to the provisions of this Operating Agreement

I A Puroose.

The Company is organized to open and operate a restaurant (the "Restaurant") in
New York City (the "Business"), and to engage in any other businesses in furtherance of such
Business 1hat·may be undertaken by limited liability companies under the Act.

1.5 Offices.

The Company's principal place of business shall be located et 6 York Street, New
York New York 10013 -A-Mitehen-Greener-Peebh:= &:; Lc=::3 C-:-.n: C-enevere A

G!u±, !345 Avenue efr the Am:rice, Mc"s York, NY 19195, or such other place determined

from time to time by the Board. The Company may have such other business offices within or
without the State ofNew York as determined from time to time by the Soard.

1.6 Oualification in Other Jurisdictions.

The Company shall be qualified or registered to do business in anyjurisdiction in

which the Company transacts business and in which such qualification or registration is required

by law or deemed advisable by the Company. The Secretary of the Company, as an authorized

person within the meaning of the Act, shall execute, deliver ano file any certificates (and any
amendments and/or restatements thereof) necessary for the Company to qualify~alii~'~alii~' to do business in

any such jurisdiction.

1.7 Fiscal Year.

The fiscal year of the Company (the "Fiscal reor"., shall end on the 31st day of

December in each year. The Company shall have the same-a!lie-a!lie fiscal'.!sea!'.iscal year for income tax and for
and accounting purposes.

;0mm982 Doc.6: 3
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ARTICLE IL

DEFINITIONS

When used in this Operating Agreement, the following terms shall have the
respective meanings assigned to them in this Article or in the Sections referenced below.

"Accountine
Period" The initial "Accomrting

Period" shall be deemed to have
commenced as of the date hereof. Each subsequent "Accounting Perior shall commence

immediately after the close of the next preceding "Accomning Perior. Each "AccountingPeriod"
shall close at the close of business on the first to occur of (i) the last day of a fiscal year

of the Company, (li) the date of the Company's liquidation provided that an Accounting Period

may be subject to earlier termination by virtue of changeschange- in the Members or their Capital
Comribution as determined by the Board with consultation with the Company's accountant.

"dct" means the New York Limited Liability Cornpany Law, as amended from
time to time.

"4diusted Book Value" with respect to any Company property means the
adjusted basis of such property for federal income tax purposes unless such property has been
contributed to the Cornpany, in which event it shall mean the Fair Market Value ofsuch property
at the date ofcontribution minus all Depreciation taken with respect to such property.

"Adinsted CapitalAccount"
means, with respect to any Member, such Member's

Capital Account, increased for the amount such Member is deemed obligated to restore pursuant
to (A) thet' penaltimate sentences of Treasury Regulations Section L704-2(g)(1) and 1.704-2(i)(5)
and (B) Treasury Regulations Sections 1.704-1(b)(2)(ii)(c), as of the end ofthe Company's Fiscal
Year or other applicable period, and reduced for the items described in Treasury Regulations
Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

"diflliate"
means, with respect to any specified Person, a Person that directly or

indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with, the Person specified.

"Allocation Reenlations" means Treasury Regulation ).704-1(b), Treasury
Regulation 1.704-2 and Treasury Regulation 1.704-3 (including temporary regulations), as such
regulations may be amended and in effect from time to time and any corresponding provisions of

succeeding regulations.

"Assignee" means a person to whom an Interest has been transferred in a manner
permined under this Operating Agreement, and who thereby has an interestre-- in the Company
equivalent to that of a Member but (i) limited to the rights and obligations appurrenant to an

Interest to share in the allocations and distributions, including liquidating distributions, of the

Company, and (ii) otherwise subject to the limitations under the Act.~ct on the rights of an assignee.

"Avai/able Cash" means the cash of the Company available for distribution from

any source to the extent not reasonably required for currem or anticipated future expenses

:0rµ079aDoCA 4
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(including Guaranteed Payments), obligations or reserves or the funding of any anticipated
investments by the Company.

"Baard" means the Board of Managers as described in Section 3.1 of this

Operating Agreement.

"Cavital
Account"

means the account established and maintained for each
Member in the manner described in Section 4.5.

"Capital Contribution" Ineans the amount of cash or other consideration
contributed to the Company by each Member in exchange for its interest

"Chanae of
Control" means any of the following: (i) the Transfer of shares (or

other equity securities) of a Corporate Member, (ii) the issuance of equity or other voting
interests ofa Corporate Member, (iii) any agreement to effect such a transsetion or event and (iv)
the death of any person who controls a Corporate Member; provided, however that any Transfer
in accordance with Section 6.2 hereof shall not be a Change ofControl.

Class A
Interest" means the Interest of a Class A Member.

"Class A Interest Percentage"
means as to a Class A Member, the percentage

arrived at by dividing the number of Class A Units held by such Class A Member as ofthe date
such Class A interest Percentage is measured by the total number of Class A Units held by all
Class A Members as of such date.

"Class B Interest" means the interest of a Class 8 Member.

"Class 8 Interest Percentage"Percentage means as to a Class 8 Member, the percentage
arrived at by dividing the number of Class 8 Units held by such Class B Member as of the date
such Class 8 interest Percentage is measured by the totsi number of Class 8 Units held by all
Class B Members as ofsuch date.

"Class C Interest" means the Interest of a Class C Member.

"Class C Interest Percentage" means as to a Class C Mernber, the percentage
arrived at by dividing the number of Class C Units held by such Class C Member as of the date
such Class C Interest Percentage is measured by the total number of Class C Units held by all
Class C Members as of such date.

"Class D Interest" means the Interest of a Class D Member.

"Class D Interest Percentage" means as to a Class D Member, the percentage
arrived at by dividing the number of Class D Units held by such Class 0 Member as of the date |
such Class D Interest Percentage is measured by the total number of Class D Units held by all

Class D Members as ofsuch date.

"Class E Interest"
means the interest of a Class E Mernber

:otuom.oocaDoc.a,' 5

of6 36

FILED: NEW YORK COUNTY CLERK 05/23/2018 06:58 PM INDEX NO. 652545/2017

NYSCEF DOC. NO. 162 RECEIVED NYSCEF: 05/23/2018



I I ' I I I

FILED: NEW YORK COUNTY CLERK 05 11 2018 04:52 PM INDEX NO, 652545/2017

XRKKbt. HEM 2foRK COUNTY CLERK RECEIVING N'PPCEP. Pk)14/%18
NYSCEF DOC. NO. 34 RECEIVED NYSCEF. 05/09/2018

stCl!tss E 1!ireresl Percenr!J e" means as to a Class E Member, the percentage
arrived at by dividing the number of CIass E Units hefd by such Class E fvfernb-;r as

of'
the date

such Class E interest Percentage is measured by die total number of Class E Units held by.. an
Class E Members as of such date.

Cpde" means the Internal Revenue Code of f986 as amended and in efTect from
time to time.

~Catv errv me"aar 266 West Broadtvay, LLC, n limittd liability company
organized under the laws of'the State of'Nev York.

a*Co!t !de!trial lja orntar!on"
means any lists of persons and addresses, and the

names and addresses thereon, and any and all other matters of a technical nature, incfutifna

without limitaiiori, trade secrets, systems, software and M~dware, techniques, copyrigllted

matters, patented or patentable inventions, plans, business methods, dravin~~-, data, tablest
catcufations, documents or other paperwork and computer programs, and matters of'a business

nature, including without limitation, business and marketing piaffe, dealings, arrangements.

objectives, locations, client information {including nagrnes and addresses), plans for future

development, information about costs, profits, pri-ing policies, marker or safes and any other
information of a similar nature not available io rhe, general public.

Corrrro"f' shag mean the power to dirce\ the m nsg mer.t snd policies of such
Person directly nr indirectly, by or throu h stock ownership, agency or otherwise, or pursuant to
or in connection with an agreement, arrangement or undersrafiding (vrritten or oral) with one qr
more other Persons by or through stock ownership, agency or otherwise {provided, however, that
the owner of'a majority of the voting equity of a Person shall b" deemed to control that Person:
and provided, further that more than one person may contml e partic!!Iar Person); and the tern!a
' C!JJJrrrJDlngpta and "r:Onrrr!!led" Shall haVe meaningS COrreiatiVe tc the fOre-Oing.

' Car orereMeJJJber'* means any Member v ho is not a noh!raf person or a trust.

"De!JJeci!Jli!Jsr"
means, for each Fiscal Year or other Periods an aniount equal to

the depreciation, amortization, or other cost recovery deduclfon a.lowed sor affobvabfe for federal
income taa purposes with respecr to an asset for such Fiscal y sr or other perieri; provided
however that, et cepr, as otherwise provided in Treasury regulation Section 1 70!l- J, if the Gro--

Asset Value of an asset dirfers from its adjusted basis for federal mcome t=x purposes at the

beginning of such Fiscal Year or other period, Depreciation shall be ar. ~myount which bears the
same ratio to such beginning Gross Asset Value as the federal income tax depreciation„
amortization, or other cost recovery deduction for such Fiscal Year or other pe!iod bears to such
beginnin adjusted tas basis; provided, iurrher thar iiihe adjust bmis tor lrd-ral income taa
purposes of an asset at the beginning of such Fiscai Year or tjther period i zero, Depreciation
shall be determirjed with reference to such beginning Gross As=et Vafu using any reasonable
method selected by the Board.

"Fa!r M!Jrl'el Value" means the value
of'

an assai in question, as reasonably
determined by the Board.

r
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"Gross Asset Value"
means, with respect to any asset of the Cornpany, such

asset's adjusted basis for federal income tax purposes. except as follows:

(a) the initial Grbss Asset Value of any asset contributed by a Member
to the Company shall be the gross fair market value of such asset (computed without

taking Section 7701(g) of the Code into account) without reduction for liabilities, as
determined by the contributing Member and the Company;

(b) if the Board reasonably determines that an adjustment is necessary
or appropriate to reflect the relative economic interests of the Members, the Gross Asset
Values of all Company assets shall be adjusted in accordance with Treasury Regulations
Sections L704-l(b)(2)(iv)(t) and (g) to equal their respective gross fair market values,
withou1 reduction for liabilities, as reasonably determined by the Board, as of the

following times:

(i) a Capital Contribution (other than a de minimis Capital

Comribution) to the Company by a new or existing Member as consideration for a

Company Interest; or

(ii) the distribution by the Cornpany to a Member of more than
a de minimis amount of Company assets as consideration for the redemption of a

Company Interest; or

(iii) the liquidation of the Company within the meaning of

Treasury Regulations Section 1.704-l(b)(2)(ii)(g):

(c) the Gross Asset Value ofany assn distributed to any Member shall
be the gross lair market value of such asset {computed without taking Section 7701(g) of
the Code into account) without reduction for liabilities, as reasonably determined by the
Board as of the date of distribution; and

(d) the Gross Asset Values of The Cornpany's assets shall be increased
(or decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to
Sections 734(b) or 743(b) of the Code, but only to the extent that such adjustments are
taken into account in determining Capital Accounts pursuant to Treasury Regulations
Section 1.704-1(b)(2)(iv)(m); provided, however, that Gross Asset Values shall not be
adjusted pursuant to this paragraph (d) to the extent that the Board reasonably

re"re" determines
that an adjustment pursuant to paragraph (b) above is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment pursuant to
this paragraph (d).

At all times, Gross Asset Values shall be adjusted by any Depreciation taken into account with
respect to the Company's assets for purposes of computing net orofits and net losses.

indebredness" means(i)nfl indebtedness. whether or not represented by bonds,

debentures, notes or other securities, for the repaymem of money borrowed, (ti) all guaranties,

;ppd;(jpd0')')b0')')b".". Dr)Dr)C:trisC:trr 77
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endorsements (other than endorsements in the ordinary course of business). and assumptions, in
respect of, or to purchase or to otherwise acquire, indebtedness of others relating .to the
repayment of money borrowed, and (iii) all capitalized lease obligations (excluding obligations
under operating lease).

"Interest" means the entire limited liability company interest of a Member in the

Company at any particular time, including the right of such Member to any and all benefits to
which such Member may be entitled as provided in this Operating Agreement, together with the
obligations of such Member to comply with all terms and provisions of this Operating
Agreernent.

"Interest Percentage" means the percentage interest of a Member in the

Company at any time. The Interest Percentages are calculable for any given Member as follows:

(i) such Member's Class A laterest Percentage multiplied by
b}' a fraction, the numerator of which

is 77 and the denominator of which is the Denominator plus (ii) such Member's Class 8 Interest
Percentage multiplied by a fraction, the numerator of which is 10 end the denominator of which
is the Denominator plus (iii) such Member's Class C Interest Percentage multiplied by a fraction.
the numerator of which is 8 and the denominator of which is the Denominator plus (iv) such
Member's Class D interest percentage multiplied by a fraction, the numerator of which is 5 and
the denominator of which is the Denominator. The "Denondnafor" equals the sum of (i) the
lesser of 77 and the number of Class A Units issued and outstanding, (ii) the number of Class 3
Units issued and outstanding, (iii) the number of Class C Units issued and outstanding, (iv) the
number of Class D Units issued and outstanding, and (v) the number of Class D Units issued and
outstanding.

By way of an example, at present the Denominator equals 100 since there are 78
Class A Units, 10 Class 8 Units, 8 Class C Units and 5 Class D Units. If an additional 78 Class
A Units were issued, the Denominator would remain the same. If the Company repurchased the
5 Class D Units, the Denominator would become 95. At present the Interest Percentage of a
Member who holds 39 Class A Units equals. 38.5 (50% multiplied by 77/100), and if an
additional 78 Class A Units were issued, the Member would have an Interest Percentage of 19.25
(25% multiplied by 77/100) and if all five Class 0 Units were repurchased the Interest
Percentage would be approximately 40.5 (50% multiplied by 77/95). Al present the interest
Percentage of a Member who holds 10 Class B Units equals 10 (100% multiplied by 10/100),
and if an additional 78 Class A Units were issued, the Member would still have an interest
Percentage of 10 (100% multiplied by 10/100) and ifall five Class 9 Units were repurchased the
Interest Percentage would be

b-'b-'
approximately 10.5 (100% multiplied by 10/95).

"Member" means a person who holds an interest and has become a member c,f
the Company in accordance with this Operating Agreement.

"Permitted Transferee" means any transferee who acquires an interest pursuant

to Section 6.)(a) or (b) or (c)).

"Penon" means any individual, firm, corporatior:, trust. association, company
limited liability company, joint stock company, partnership, joint venture cr other entity or
enterprise.

00207981DOC:6) 8,'CO'07)R., .
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Profits" and "Losses"
means, for any fiscal period= an amount equal to the

Company's taxable income or loss for the year or period, determined.in accordance with Code
Section 703(a) (for this purpose, all items of income, gair,, loss, or deduc.tjon required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or foss}.
with the following adjustments:

(a) Any income of the Company that is exempt from federal income
tax and not otherwise taken into account in computing Proñts and Losses will be added to
taxable income or loss;

(b) Any expenditures of the Company described in Code Section

705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury
Regulation Section 1.704-I(b)(2)(iv)(i), and not otherwise taken into account in

computing Profits and Losses will be subtracted from taxable income or toss;

(c) Gain or loss resulting from any disposition of Company property
will be computed by reference to the Adjusted Book Value of ine property disposed of,
notwithstanding that the Adjusted Book Value differs from the adjusted basis of the

for federal income tax purposes; and

(d) in lieu of the depreciation, amortization or cost recovery
deductions allowable in computing taxable income or loss, There will be taken irno
account the Depreciation for such Fiscal Year or other period.

"Treasury
Reentations"
If means the Regulations of the Treasury Department of

the United States issued pursuant to the Code.

"Unaffiliated Party" means a person who is not directly or indirectly an Affiliate

of the Company or any Member.

"Unif'"Upi' shall mean a denomination of Interest in the Company.

ARTICLE III.

MANAGEMENT OF THE COMPANY

3.1 The Board of Managers.

(a) Generat Except as othenvise provided by the Act or in this Agreement the
business and affairs of the Company shall be managed by or under the direction of the Board of
Managers. Other than with respect to rights and powers expressly reserved to Members under
Sections 8.1 and 8.2 of this Agreement or the Act and subject to Section 3.2 hereof, the BoarcJ

shall have full, exclusive and complete discretion to manage and control the business and affairs

of the Company, to make all decisions affecting the business and affairs of the Company.ornpany and to

take all such actions as it deems necessary or appropriate to accomplish tile purposes of the

Company as ser forth herein. No individual Manager ini- such individual's capacityin' as Manager
..---____ ,___.--,...------
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shall act as or shall have the power or authority to bind_ihe Cornpany without the prior requisite
approval of the card in accordance with this Article, except that each Manager of the Lompany
is hereby designated as an "authorized person", withirt the meaning of the Act, to execute,
deliver and file any amendments and/or restatements of the Cenificate and any other certificates
(and any amendments and/or restatements thereof) necessary for the Company to qualify to do
business in a jurisdiction in which the Company may wish to conduct business. Any action
taken by the Board, or any duly appointed and acting Officer, or as the Board shall direct in
accordance with this Operating Agreement shall constitute the act of, and shall serve to bind, the
Company.

(b) Duties. The Managers and Officers shall be obligated to devote only as much
of their time to the Company's business as shall be reasonably required in light of the Company's
business and objectives. A Manager or Officer shall perform his or her duties in good faith, in a
manner he or she reasonably believes to be in the best interests of the Company, and with such
care as an ordinarily prudent person in a like position would use under similar circumstances.

(c) Comoosition: Removal and Vacancies. The Board shall consist of three (3)
member b of whom is r ae-ddto as a Manas;erEd all of whom are appointed by the gasass
AJ_t.ernbers. The a anagers shall be Jeremy Casilli, Shaul Natan and Nadov Cohen . A Manager

may resign as a Manager at any time by givmg notice to the Miiffiliers. such resignation sh-iiliR
effective upon receipt thereof or at such later time specified in the notice. Unless otherwise
specified in the notice, acceptanc of a resignation shall not be necessary to make it effective AA,
Manager may be removed, with cause, on)y by holders ority ass

A and Class E Units. It a Manager resigns or is removed, the holders of a malonty of the Class
A Units are entitled to designate a replacement Manag%r. The Members shall take any action

to cause such reiifiice-ii-chntsTd liEiïjijioliftfEl aiT4inager

(d) Restrictions on the Board. No Manager shall (i) do any act in contravention
of any applicable law or regulation, or provision of this Operating Agreement;

t- or (ii) have any
interest in any property of the Company or possess Company property for other than a Company
purpose.

(e) Notice. Meetings of the Boai·d may be held at such places and at such times
as the Board may from time to time determine. Any Manager may at any time call a meeting of

the Board. Written notice of the time, place, and purpose of any meeting shall be given to each

Manager, no fewer than 2 nor more than 30 iness days before the date of the meeting. No
notice need nager (3 i a written waiver of notice, executed before or after the

meeting by such Manager, is filed with the records of the Company, or (ji) who attends the

meeting without protesting, prior thereto or at its commencementcommmcemen=.comm~cemen=. the lack of notice to such
Manager. A waiver of notice need not specify the purposes ofthe meeting.

(f) Meetinas: Electronic Communications. Managers may participate in a

meeting of the Board by means of conference telephone or similar communications equipment

by means of which all persons participating in the meeting can hear each other, and participation

in a meeting by such means shall constitute presence in person st such meeting.

;mom100c:6: i0 t
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(g) Ouorum and Voting. The resence of all of the appointed Managers shall
cohquorum for the transaction of business at a meeliiiifsfilieAcard-T!Lacnon

u- ' b tire
Board must be authorized by a rnajority oTTEElüaniiiefs,¯provided. howeyes that Managers man

proxies to other Managers to votee]Rtheir behalf.

(h) Action Without a Meeting. Any action which is required or permitted to be
taken ai any meeting of the Board may be taken without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting forth the action so taken shall be
signed by all of the Managers.

3.2 Officers.

(a) Genera//f. The Board shall have sole authority to appoint and discharge
agents of the Company, who are referred to herein as "0(ficers" ofthe Company. The original
slate of OEcers is set forth herein at Section 3.2(d) - (e),J'e), and shall be deemed to have been
appointed by the Board in accordance with the procedure set forth at Section 3.2(c) below.
Unless provided otherwise by resolution of the Board, the Officers shall have the titles, power,
authority and duties described below in this Section.

(b) Titles and jVumber. The Officers of the Company shall be the President and
the Secretary. There shall be appointed from time to time, in accordance with Section 3.2g)
below, such Vice Presidents and additional officers as the Board may desire. Any person may
hold two or more offices.

(c) Appointment and Ternt of Office The Officers shall be appointed by the
Board ar such time and for such term as the Board shall determine. Any OGeer may be removed,
with or without cause, only by the Board. Vacancies in any office may be filled only by the
Board.

(d) President and Director of Operoiions. Subject to the limitations imposed by
this Operating Agreement, or any actcrmination of the Boaid. the Prnident_and-Direct.or-qf
OWons, subject to the directionha be the chief executive officer of the

Company and, as siiccT iaiaat'sSixet bebe responsible for the manage2siin-dil?ëctiõri"5f'ihe-busi~n-eñ
and affairs of the Company, its other Officers, employees and agents, shall supervise generally
the affairs of the Company and shall have full authority to execute all documents and take all
actions that the Cornpany may legally take. The Presidem and Director of Operations shall
exercise such other powers and perfonn such other duties as may be assigned to him by this

Operating Agreement or the Board. The Company's initial President and Director of Operations
shall be Jeremy Casilli.

(e) Secreta y and Assistant Secretaries. The Secretary sha!| record or cause to be
recorded in books provided for that purpose the minutes of the meetings or actions of the Board
and Members, shall see that all notices are duly given in accordance with the provisions of this

Operating Agreement and as required by law, shall be custodian of all records (other than

financial), shall see that the books, reports, statemems, certificates and all other documents and
records required by law are properly kept and filed, and, in general, shall perform all duties
incident to the office of Secretary and such other duties se may, from time totime, be assigned to

:00:079EDOC:61 It
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him by this Operating Agreement, the Board, or the President and Director of Operations. he
Assistant Secretaries shall exercise the powers of the Secretary during that Officer's absence or

inability or refusal to act. The Company's initial Secretary shall be Shaul Natan.

(f) Powers of Attorney. The Company may gram powers of attorney or other

authority as appropriate to establish and evidence the authority of the Officers and other Persons.

(g) Delegation of Anthority. Unless othenvise provided by resolution of the
Board no Officer shall have the power or authority to delegate to any Person such Officer's rights
and powers as an Officer to manage the business and affairs of the Company.

3,3 Compensation.

The President and Director of Operations shall receive a salary in the amount of
$52,000 per annum. Jeremy Casilli and Nadov Cohen shall receive a salary in the amount of
$52,000 per annum. The other Officers, the Board and the Members other than Jeremy Casilli
and Nadov Cohen shall receive no compensation for their services hereunder; provided,
however, the Officers and the Board shall be entitled to be reimbursed for out-of-pocket costs
and expenses incurred in the course of their service hereunder.

3.4 Facsimile Signatures.

In addition to the provisions for the use of facsimile signatures elsewhere

specifically authorized in this Operating Agreement, facsimile signatures of any
an}' Officer of the

Company may be used whenever and as authorized by the Board.

3.5 Banking. .

The Company shall do its banking business at HSBC in New Y.ork or at such
bank or banks as determined in the sole discretion of the Officers. The Cornpany shall maintain
two separate accounts; the first of which shall be an operating account containing funds
sufficient to cover the Restauranfs monthly operating costs (the "Operating Account), and the
second of which shall be maintained as a profit and distribution account for the benefit of the
Members (the "Profit and Distribution Account"). The Board shall have rhe sole discretion as
to the amount of the monies to be apportioned into the Operating Account and into the Profit and
Distribution Account and the amount of the monies in the Profit and Distribution Account to be
distributed to the Members. The signature of the President shall be necessary for any check over
the amount of THREE THOUSAND AND 00/100 DOLLARS ($3,000.00) drawn from the

Operating Account and for any and all checks drawn from the Profit and Distribution Account.

In any event, the parties hereto acknowledge that Shaul Natan shall not have the authority to sign

any contracts on behalfof the Company, or to otherwise obligate or commit the Company in any
way. For purposes of this Agreement,"Net Profits,"J'i shall be defined as any monies allocated to

any Member, other than the President and Director of
Operations'
Operations and Jeremy Casilli's and

Nadov Cohen's salary, as set forth in Section 3.3 of this Agreement.

tooam982.DOc.61 (2,)>G.n)>;
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ARTICLE IV.

MEMBERSH1PINTERESTS

AND CAPITAL CONTRIBUTIONS;
CONTMBUTIONS. CONVERSION OF CLASS 8 UNITS

i.1 Mernbership Interests.

(a) Classes. The Interests of the Company shall be divided into classes, which
shall be referred to herein as Class A interests, Class 8 laterests, Class C interests, Class D

interests, and Class E interest . The interests shall be issued in Unit increments. No more than
ten Class B Units. no more than eight Class C Units, no more than five Class D Units, and no
more than twenty (20) Class E Units shall be issued and outstanding.

(b) Voting. The Voting Rights of Members are set forth in Anicles Ill and VHI
hereof.

(c) Excinsion of Other Rights. Except as may otherwise be required by law, the
shall not have any preferences or relative, participating. optional, or·special rights. other

than those specifically set forth herein (as such may be amended liam time to time).

4.2~2 Initial Capital Contributions.

Each Member shall make his initial Capital Comribution and shall receive in
return the appropriate number and class of Units.

4.3 interest on and Return of Capital Contributions, .

Except as specifically provided in Section 4.6 of this Operating Agreernent, no
Member shall be emitted to interest on any Capital Contribttlion or Member Loan or on such
Member's Capita) Account balance and no Member shall have the right to withdraw or to
demand the return of all or any part of his Capital Contribution.

4.4 Additional Capital Contributions.

No Member shall be required to roake any additional Capiml Contribution to the
Company.

4.5 Caolial Accqt!n.t_s.

(a) The Company shall maintain for each Member a separate Capital Account
in accordance with the provisions of Article V hereof. Such Capital Account shall be increased

by (a) (i) the cash or Fair Market Value of any property contributed to the Company by the
Member (net of any liabilities secured by the property that the Company is considered to assume

or take subject to under Section 752 of the Code) and (ii) all items of Company income and gain

(as computed in accordance with the Allocation Regulations) allocated to such Member pursuant

to Article V hereof;
hereo~.' and decreased by (b)(i) the cash or Fair Market Value oiany property (net ofol.

any liabilities secured by the property that the Member is considered to essume or take subject To

under Section 752 of the Code) distributed to the Mernber, (ii)-','ii'! allocations to the Member of

:mm9n coc I
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expenditures of the Company described in Section 705(a)(2)(B) of the Code, and (iii) all items of

Company lost and deductions (as computed in accordance with the Allocation Regulations)
allocated to such Member pursuant to Adicle Vhereof.

(b) Any Capital Contributions or distributions made in a form other than cash
shall be valued at the Fair Market Value of such property as of the date of such Capital
Contribution or distribution as determined in good faith by the Board.

(c) The Members agree that the Fair Market Value of the initial Capital
Contributions of Jeremy Casilli and Shaul Natan as Class A Members is $20.000 and $30,000,
respectively, the Fair Market Value of the initial Capital Contribution of the Class 8 Member is

$150,000, the Fair Market Value of the initial Capital Contribution of the Class C Member is

$150.000, the Fair Market Value of the initial Capital Contribution of the Class D Member is

$100,000, and the Fair Market Valueof the initial Capital Contribution of the Class E Member is
$125,000.

4.6 Advances.

in the future, any Member in its reasonable discretion upon reasonable advance
notice to the other Members in writing and only to the extent necessary in order for the Company
to meet working capital requirements, may advance funds to the Company in excess of its
Capital Contributions. The amount of such advance shall neither increase such Member's
Capital Account nor entitle it to any increase in its share of The distributions of the Company.
The amount ofany such advance shall be a debt obligation ofthe Company to such Member and
shall be repaid to it by the Cornpany at a reasonable interest rate to be agreed upon by such
Member and the Company not to exceed the then prevailing market rate for similar loans and
shall be repaid to it by the Company as soon as practicable. Any such advance shall be payable
and collectible only out of Company assets, and no Member shall be personally obligated to

repay any part thereof. No Person who makes any loan to the Company shall have or acquire, as
a result of making such loan, any direct or indirect interest in the profits, capital, membership
interests or property of the Company, other than as a creditor. The loans and advances referred

to in this paragraph shall be referred to as "Member Loans."

4.7 Negative Capital Accounts.

No Member shall be required to make up a negative balance in its Capital
Account.

4.8 Members.

Member interests as Personal Property. Each Member hereby agrees that its

Units shall for all purposes be personal property. A Member has no interest in any property of

the Company.

(b) Partition. Each Member waives any and all rights that it may have to maintain

an action for partition of the property of the Cornpany.

;orpo7982.oocW 14,
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(c) Liability ofMembers. .Except as otherwise provided by the Act. (i) the debts.
obligations and liabilities of the Company, whether arising in contract, tort aroi' otherwise-shall be

solely the debts, obligations and liabilities ofthe Company and (ii)no Member shall be obligated

personally for any such debt, obligation orliability of the Company solely by reason of being a
Member of the Company.

ARTICLE V.

ALLOCATIONS AND DISTRIBUTIONS

it Soccial Allocations.

Notwithstanding anything in this Agreement to the contrary:

(a) All nonrecourse deductions (as defined in Treasury Regulations Section

1.704-2(b)(1)) shall be charged to the Capital Accounts of the Members in proportion to their
l aterest Percentages.

(b) No Member shall be allocated any item of loss or deduction to the extent said
will cause or increase any deficit in said Member's Adjusted Capital Account. If any

Member with a deficit in its Adjusted Capital Account unexpectedly receives any adjustment,
allocation or distribution described in Treasury Regulations Section 1.704-l(b)(2)(ii)(d)(4), (5)
or (6), then Company items ofincome and gain shall be specifically allocated to such Mernber in
an amount and manner sufficient to eliminate the deficit in said Mernber's Adjusted Capital
Account created by such adjustment, allocation or distribution es ouickly as possible. The
Mernbers intend that the provisions set forth in this clause will constitute a "QunHfied Income
Offset" as described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d).

(c) The following provisions shall be applicable beginning in the first taxable
year in which the Company has "nonrecourse deductions" as defined in Treaserv Regulations
Section l.704-2(b)(1):

(i) For purposes of this Section 11íe) Winimmn Gain"
means the

total gain which the Company would realize if it sold, in 3 taxable disposition. each of its assets
that were subject to nonrecourse liabilities in full satisfaction of he liabilities. in computing
such gain, only the portiori of the assets'

tax bases allocated to nonrecourse liabilities of the

Company shall be taken into account.

(ii) If in any Fiscal Year of the Cornpar.y there is a r.et decrease in
Minimum Gain, then each Member with a share of Minimum Gain (as determined in eccordance

with Treasury Regulations Section 1.704-2(g)(1)) as of the beginning of such year shall be
allocated items of income and gain for such year (and, ifnecessary. for succeeding years), equal

to that Member's share of the net decrease in Minimum Gain ideterrair,ed in accordance with i

Treasury Regulations Section J.704-2(g)(2)). In allocating the income and gain cursuant to the
previous senience. gains recognized from the disposition of Corapsny assets subject to
nonrecourse liabilities of the Company shall be allocated first to the extent of the decrease in

;00407932oDC±) 13 I
!

I I
I

of16 36

FILED: NEW YORK COUNTY CLERK 05/23/2018 06:58 PM INDEX NO. 652545/2017

NYSCEF DOC. NO. 162 RECEIVED NYSCEF: 05/23/2018



eback"

of'

accordanc-

of'

(FILED : NEW YORK COUNTY CLERK 05 /11/2018 04 : 52 PM|
INDEX NO. 652545/2017

N II. C.NEW NORK COUNTY CLERK 05/09/2018 12: 41 PM) RECEgXpWeg½51Q / 018
NYSCEF DOC. NO. 34 RECRIVED NYSCEF: 05/09/2018

Minimum Gain attributable to the disposition of said asset. Thereafter, any income and gain To
be allocated shall consist of a pro rata amount of other Company income and gain for that-year.
The Members imend that this clause (ii) will constitute 2 "ivli:2innan Goin Chargeback"Clinch as set
forth in Treasury Regulations Section 1.704-2(f).

(iii) If any Mernber bears the "economic risk of
loss" (within the

meaning of Treasury Regulations Section L752-2) with respect to any nonrecourse loan of the

Company, then (A) the losses, deductions or Section 705(a)(2)(B) expenditures that are

attributable to such nonrecourse loan for any fiscal year or other period shall be allocated to the
Members who bear the burden of such economic risk of loss in accordance with Treasury
Regulations Section I.704-2(i), and (B) if in any taxable year there is a net decrease in Partner
Nonrecourse Debt Minimum Gain (as determined in accordance with Treasury Regulations
Section 1.704-2(i)(4)) attributable to such nonrecourse loan, each Member with a share of
Partner Nonrecourse Debt Minimum Gain (as defined in Treasury Regulations Section 1.704-

2(i)(2)) attributable to such nonrecourse loan (as determined in accordance with Treastuy
Regulations Section 1.704-2(i)(5)) as of the beginning of the year shall be allocated items of
income and gain for the year (and, if necessary, for succeeding years), equal to that Member's
share of the net decrease in the Partner Nonrecourse Debt Minimum Gain (as determined in
accordance with Treasury Regulations Section 1.704-2(i)(4)).

5.2 Regulatory Provisions.

The provisions of Section 5.J (collectively, the "Regaiatory .Provisions")Provisiarrs") are
intended to comply with certain requirements of the Treasury Regulations. It is the intent of the
Members that, to the extent possible, all allocations pursuant to the Regulatory Provisions shall
be offset either with other allocations pursuant to the Regulatory Provisions or, if necessary,
with curative allocations of other items of income, gain, loss or deduction pursuant to this
Section 5.2. Therefore, notwithstanding any other provision of this Agreement, other than the

Regulatory Provisions, allocations pursuant to the Regulatory Provisions shall be taken into
account in allocating other items ofincome, gain, expense or loss among the Members so that. to
the extent possible, the net amount of such allocations of other items and the allocations pursuant

to the Regulatory Provisions to each member are equal to the net amount that would have been
allocated to such Member if the Regulatory Provisions were not part of this Agreement. ]n

applying this Section 5.2, there shall be taken into account (a) future allocations under Section

5.](c)(ii) that, although not yet made, are likely to offset other allocations previously made under
Section 51(a), and (b) future allocations under Section 5.I(c)(iii)(B) that, although not yet

made, are likely to offset other allocations previously made unde:Sectim 5.J(c)Çii)(a).

5.3 Code Section 704(c) Allocations.

Norwithstanding any other provision in this fu1ide, in accordance with Code

Section 704(c) and the Treasury Regulations promulgated therèunder, incorne. gain, loss and
deduction with respect to any property contributed to the capital of the Company shall, solely for

rax purposes, be allocated among the Members so as to take account of any variation between the

;Grf.:0wS2Doc.61 16,<g
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adjusted basis of such propeny to the Cornpany for federal income tax purposes and its Gross
Asset Value on the date ofcontribution.

lf, under Treasury Regulations Section 1.704-|(b)(2)(iv)(4
Company propeny that has been revalued is properly reflected in the Capital Accounts and on

the books of the Company at a Gross Asset Value that diTTers from the adjusted tax basis of such

property, then depreciation, depletion, amortization and gain or loss with respect to such property
shall be shared among the Members in a manner that takes account of the variation between the

adjusted tax basis of such property and its Gross Asset Value in the same manner as variations

between the adjusted tax basis and Gross Asset Value of property contributed to the Company
are taken into account (as provided in the preceding paragraph) in determining the Members'

shares of tax items under Section 704(c) of the Code.

5.4 Treatment of Guaranteed Payments.

Payment by the Company to a Member for services rendered shall be treated by
the Company as a guaranteed payment (each, a "Guarameer) Payment") and (i) shall be
deducted as an expense after other operating expenses and (ii) subject to the following sentence,
shall not be deemed to be a distribution from, or otherwise to have caused a deduction from, the
applicable Member's Capital Account. If any such Guaranteed Payments are treated by the
internal Revenue Service for Federal income tax purposes as a distribution, then Comparty
income, in an amount equal to such Guaranteed Payments, shall be allocated to such Member,
for Federal income tax purposes.

5.5 Other A)Iocation Rules.

(a) Upon any change in the relative interests ofthe Members in the Company,
whether by reason of the admission or withdrawal of a Member, the transfer by any Member of
all or any part of its interest, or otherwise, the Members'Members shares of all Company items shall be
determined by reference to any method acceptable under the Regulations under Section 706 of
the Code, as determined by the Board.

(b) items of Company income and gain (as computed in accordance with the
Allocation Regulations) shall be allocated to the Members in proportion to their interest

Percentages;

(c) All allocations among all Mernbers shall be made in accordance with the
laterest Percemages with respect to the interests held by such Members at the time of the
allocations.

5.6 Allocations for Tax Purposes.

For federal income tax purposes, except as otherwise provided in the Code or

Treasury Regulations, each item of income and gain of the Cc·rnpany shall be allocated among
the . Mernbers on a pari passu basis based on their interest Percentages.
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Losses and deductions shall be aHocated among Members on a pari passu basis based on
their interest Percentages.

5.7 Distribution of Cash and Other Property.

(a) Other than in respect of the winding up of the Company, distributions of cash
or property ofthe Company shall be made at such time and in such amounts as determined by the

Board; provided, however that subject to applicable law, the Board shall cause the Company to
distribute Available Cash annually unless the Board determines that it would be imprudent to
distribute Available Cash, to each Member in an amoum equal to the product of (A) the allocated
share of Profits for such year, times (B) 40%; provided fitnher however that in the event the

Company assigns the lease for the Restaurant for compensation, the Company shall promptly
thereafter, subject to applicable law, distribute by way of a dividend the net proceeds of such

(less such reserves as the Board deems appropriate).

(b) Subject to applicable law(after the effectuation of the distributions pursuant to
the proviso set forth in Sectiön £7(a)), Available Cash shall be distributed in the discretion of
the Board; provided, however, that distributions of Available Cash shall be made in the

following manner: .

(i) first, to the repayment of any Member Loans plus accrued interest;

(ii) second, to such Members and in such amounts as determined by
the Board; provided, however that the Company shall not distribute to any Member on account

of its Class A Units more than (A) the aggregate amoum distributed in such distribution
multiplied by (B) the Interest Percentage represented by such Class A Units;

Units,. provided, further.
however that the Company shall not distribute to any Member on account of its Class 8 Units

fess than (A) the aggregate amount distributed in such distribution multiplied by (B) the Interest
Percentage represented by such Class 8 Units; provided, further, however that the Company
shall not distribute to any Member on account of its Class C Units less than (A) the aggregate
amount distributed in such distribution rnultiplied by (B) the laterest Percentage represented by
such Class C Units; and provided, further, however that the Company shall not distribute to any
Member account of its Class D Units less than (A) the aggregate amount distributed in such
distribution multiplied by (B) the interest Percentage represented by such Class D Units.

(c) Any assets distributed in kind shall be valued for this purpose at the Fair
Market Value as of the date it is determined to make such a distribution. Any such distributions
to the Members in respect of their Capital AccountsAccount=- shall be made in accordance with the time
requirements set forth in Treasury Regulation Section 1.704-l(b)(2)(ii)(b)(2).

(d) in all calculations of interest, simple interest sha!I be used.

5.8 Limitations on Distribution.
I

Notwithstanding any provisions of this Article to the contrary, no distribution

shall be made if such distribution would violate any contract or agreement to which she

Company is then a pany or any law then applicable to the Company, including the provisions of

the Act.
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5.9 Withholdine Taxes.

The Cornpany is authorized to withhold from distributions to 3 Member, or with
respect to allocations to 3 Member, and to pay over to 3 Federal. state or local government, any

required to be withbeld pursuant to the Code or any provisions of any other Federal,
state or local law. Any amounts so withheld shall be treated as having been distributed to such
Member for all purposes of this Agreement, and shall be offset against the current or next
amounts otherwise distributable to such Member.

5.10 Special Allocations in connection with Liouidation-

Notwithstanding anything in this Agreement to the contrary, it is the intent of the
Members that the capital account of each Member holding Units, as a percentage of all capital

accounts of Class A Members, Class 8 Members, Class C Members, Class D Members, and
Class E Members, be equal to that Member's Interest Percentage. Accordingly, in the year of
liquidation of the Company (and for the prior year, if necessary) income, including items of
gross income, shall be specially allocated to any member whose capital account percentage is
less than his, her or its Interest Percentage. Moreover, prior to the liquidation of the Company,
the Managers may make such special allocations as may be needed to equalize the capital
account percentage to the laterest Percentages.

ARTICLE VL

TRANSFER OF MElvIBERSHIP INTERESTS

6.1 Restrictions on Transfer.

(a) General. Each Member agrees that such Member will not, directly or

indirectly, transfer, sell, assign, pledge or otherwise dispose of (any such event, a "Transfer")

any Interests now or hereafter at any time owned by such Member (or any interest therein) to
another Person ("Transferee"), except (a) as permitted under this Agreement, and (b) pledges of
Units to a banking institution as collateral; provided, however, that any such pledge shall be
permitted only if (i) the Officers reasonably conclude, after consultation with legal counsel, that
such pledge will not constitute a default or require the consent oiany third party with respect to
the Company's liquor license for the Restaurant or under the terms of the Company's lease for
the Restaurant and (ii) the pledgee executes an acknowledgement agreeing that any person

acquiring Units in connection with such pledge will be bound by this Agreement if such person
becomes the holder of Units. Company shall not transfer upon its books any laterests to any
Person to the extent prohibited by this Agreement and any purported Transfer in violation hereof
shall be null and void and have no effect.

(b) Compliance with Securities Laws. iso Member shall Transfer any Interest
and the Company shall not transfer on its books any interest, unless (a) the Transfer is macle
pursuant to an effective registration statement under the Securities Act of 1933, as amended, ar d

the rules and regulations of the Securities and Exchange Commission ("SEC") thereunder. all as

the same shall be in effect at the tirne (the "Securities Acf) and is in compliance whh any
applicable state securities or blue sky laws or (b) such Member shall have furnished the
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Cornpany with an opinion of counsel, to the extent reasonably required by the Company, which
opinion and counsel shall be reasonably satisfactory to the Company, to the effect that no such
registration is required because of the availability of an exernption from registration under the
Securities etch and no such compliance is necessary; provided, however, that theh-h- conditions set
forth in this Section 6.1(b) shall not apply to any sale of an Interest pursuant to an effective
registration statement under the Securities Act or, provided such sale is not to an affiliate of the

''
Company, pursuant to Rule 144 promulgated pursuant to the Securities Act, as such Rule may be
amended from time to time, or any other similar regulation hereafter adopted by the SEC ("Rule
144").

(c) Agreement to be Bound. No Transfer of Interests by a Member shall be

effective (and the Company shall not transfer on its books any Interest) unless the Transferee
shall have executed and delivered to the Company, as a condition precedent to such transfer, an
instrument or instruments in form and substance satisfactory to the Company confirming that the

Transferee agrees to be bound, as a Member, by the terms of this Agreement and accepts the
rights and obligations set forth hereunder.

6.2 Permitted Transfers.

Subject to the provisions of Section 6.3, the following transfers of Interests are
permitted at any time (each a "Permitted Transfer").

(a) Transfer by any Member who is a natural person to such Member's spouse or
children or .to a trust the sole beneficiaries of which are his or her spouse and/or children
provided that such Member shall maintain voting control with respect to such Interest pursuant to
an agreement or instrument acceptable to the Company;

(b) With respect to any Corporate Member, Transfer by such Corporate
Member's owner who is a natural person of the equity in such Corporate Member to such
owner's spouse or children or to a trust the sole beneficiaries of which are his or her spouse
and/or children provided that such transferring owner shall maintain voting control with respect

to such interest pursuant to an agreement or instrument acceptable to the Cornpany.

(c) Transfer by reason of the death of any Member to such Member's heirs or
estate.

(d) Transfer by reason of the death of die owner of any Corporate Member to
such owner's heirs or estate.

(c) Transfer of an Interest with the prior written approval of the Board, which
approval may be withheld for any reason or for no reason 31 all.

6.3 Additional Requirernents of Transfer.

Any Transfer permitted by this Agreement shall be further.=urther.=urthcr subject to and

conditioned upon full compliance by the transferor and Transferee with each of the following
conditions:

; 0tt:079s2DOC:6: 20-.0
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(a) Any Transfer, conveyance or other taxes resuking from such Transfer, and

any costs or expenses incurred by the Company in connection with such Transfer shall be borne,

jointly and severally, by the transferor and/or the Transferee and each transferor and Transferee
do hereby jointly and severally agree to indemnify and hold harmless each other party hereto
from such taxes and jointly and severally indemnify and hold harmless the Cornpany from such
costs or expenses, and agree to promptly reimbursetheCompanyorsuch other pany, as the case

may be, for any such taxes, costs or expenses.

(b) The transferor and Transferee shall have delivered 10 the Company such other

agreements, instruments and other documents (including opinions of counsel reasonably
satisfactory to the Company) as the Company shall request in order to demonstrate compliance

of any such Transfer with the provisions of this Agreement and applicable law.

(c) The Board shall cooperate in admitting any Person who acquires an Interest in
compliance with this Article as a Member of the Company.

(d) Notwithstanding anything to the contrary herein, no Transfer shall be
permitted under this Agreement if in the reasonable opinion of tax counsel to the Company it
would result in materially adverse tax consequences to the Company or the Members.

6M Transferees Bound.

Any Interest owned by a Transferee shall for all purposes be subject to the terms
of this Agreement, whether or not such Transferee has executed a consent to be bound by this

Agreement, provided nothing in this Section 6.# shall be deemed to author'ze any Transfer
prohibited by this Agreement.

6.5 Assignee Status.

Any Transferee who is not admitted as a Mernber of the Company shall have the status of
an Assignee.

6.6 Additional Reanirements to heine a Member.

Any Transferee shall be required to satisfy the tollowing eligibility requirements

as a condition of becoming and each Member shall be required to satisfy the following eligibility
requirements as a condition of remaining a Member:

(a) The Transferee will be, or the Member is, a Manager, Officer or Unit holder.

(b) The Transferee will be, or the Member is, a parrf to this Agreement.

(c) Admining a Transferee, or retaining a Member. will not constitute E defauh c.r

require the consent of any third party with respect to the Company's liquor license for the

Restaurant or under the terms of the lease for the Restaurant.

6.7 Richt of First Refusal Except for; ermitled Trans fers under Section 6.2

hereunder and Transfers pursuant to Section 6.8, no Member may T-ansfer all or any portion c f
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its Units unless and until such Member offers to sell such Members' Units to the Company and
all of the other Members in conformity with the following procedure:

(a) Generally. If at any time a Member (the "Selling Member"), wishes to
Transfer any or all of its Units (the "Setting Member's linits")

" to any Person other than a
Permitted Transferee and such Selling Member has received a bona flda all cash offer to
purchase such Selling Member's Units, which offer it desires to accept, the Selling Member shall
first offer (the "Ofer") to sell all, but not less than all, ofsuch Selling Member Units to the other
Members (collecdvely, the 'Won-Selling Members") for a period of thirty (30) days

on the day that the Non-Selling Members receives the Offer (the "6] Period") arid
the Non-Selling Members during the 6.7 Period shall have the option to purchase all, but not less
than all, of such Selling Member's Units at an all cash purchase price equal to the purchase price
set forth in the bona fide offer, Such Offer to the Non-Selling Members shall be in writing, shall
be sent pursuant to Section 12.1 hereof, and shall be accompanied by a copy of the bona fide
offer executed by the party inaking such offer setting forth all of the terms and conditions of the
bona fide offer. To purchase the Selling Member's Units, a Non-Selling Member shall give
written notice to the Selling Member during the 63 Period of its intent to purchase the Selling
Member's Units in accordance with this section in which case the Selling Member and such

Non-Selling Member shall fa a closing date for the sale and purchase of the Selling Member's
Units which shall not be earlier than ten (10) nor more than thirty (30) days after the expiration
of the 63 Period; nrovided. however, that if Non-Selling M.embers offer to purchase in the
aggregate more Units than the Selling Member's Units, the number of Selling Member's Units to
be acquired by those Non-Selling Members agreeing to purchase the Selling Member's Units
will be reduced proportionately based on their Interest Percentages unless those Non-Selling
Members agreeing to purchase the Selling Member's Units agree otherwise.

(b) Right to Sell If no Non-Selling Member accepts the OfferOffe-
during the 6J

(a "Triggering Event"), then the Selling Member shall have the right, subject to Set•tion

6-8, to sell all, but not less than all, of the Setting Member's Units, pursuant to the terms of the
bona fide offer (and Sections 6.1 and 63) within thirty (30) days after the Triggering Event but

only to the party described in the bona fide offer delivered to the Non-Selling Members (and

only on the terms described therein); provided, however no Mernber may sell or offer to sell less
than all of its Units to any Transferee without the unanimous wrinen consent of the Officers. If
such Selling Member's Units are not sold within such period pursuem to such terms, the Selling
Member shall again be required to comply with the terms of this Article before selling such

Selling Member's Units to a third party.

6.8 Bankruptcy or Change of Control

(a) in the evem either the interests owned by any Member (the "Involuntasy
Transferor") or controlling interests in a Corporate Member are involuntarily Transferred to a
third party (the "Involuntmy Transferee") as a resuh of an assignment for the benefit of

creditors, bankruptcy, proceedings, receivership, foreclosure of security interest in the Interests,
or otherwise, and are not released within sixty (60) days thereafter, or upon the Change of
Control of a Corporate Member, the Company and the other Members shall have the option right

to purchase all or any portion of the Interests so Transferred from the Invchmiary Transferee or

Corporate Member (the "Subjectt
Member") at the Book Value (as hereinafter defined) of the l
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Units of the Subject Member (the "Subject Units") in accordance with this Section. Within
thirty (30) days after the date of such Change of Control or sixty (60) days añër the date of such

involuntary transfer which has not been released, the Company's regular accountant shall
determine the book value of all of the Company's Units (the "Company Book Va/ne") from the
most recently filed federal income tax returns of the Company using generahy accepted

accounting principles applied on a consistent basis. The"Book Value" for the Subject Units shall
equal the Company Book Value multiplied by the interest Percentage for the Subject Units. The

Company shall make the determination of Book Value and shall notify the Involuntary
Transferee and the Members in writing of such Book Value (the date of such notice is the
"Commencement«.t!»unence!»e»t Date").

(b) The Company for a period of thirty (30) days (the "First option Period")
beginning the Commencement Date shall have the option to purchase any or al) of such Subject
Units at the Book Value of the Subject Units multiplied by the portion of the Subject Units being
purchased by the Company. To exercise such option the Company shall deliver a written notice
to the Subject Mernber and the other Members during the First Option Period in which the

Company indicates how many of the Subject Units it will purchase.

(c) if the Company elects not to exercise its option hereunder or exercises
such option for less than art subject Units, each Member (other than the Subject Mernber) shah,
for a period of thirty (30) days (the "Second Option Period") beginning the first day after the
end of the First Option Period, have the option to purchase any or all of such Subject Units nor

being purchased by the Company (the "Remaining Unks") at the Book Value of the Subject
Units multiplied by the portion of the Subject Units being purchased by such Member. To
exercise such option each such Member (each, a "Purcimsing Member") shall deliver a written
notice to the Company, the Subject Member and the other Members during the Second Option .
Period in which such Purchasing Member indicates how many of the Subject Units it will
purchase; provided. however, that if Purchasing Members offer to purchase in the aggregate

Units than the Remaining Units, the number of Remaining Units to be acquired by the

Purchasing Members will be reduced proportionately based on their Interest Percentages unless
the Purchasing Members agree otherwise.

(d) All purchase and sale transactions pursuant to Sectioras fiS(b) and tj.8f(c)
shall be completed on the twentieth business day foHowing the date the Company or Member

exercising its rights hereunder shall deliver its written notice. The purchase price for Subject
Units shall be paid by cashier's check or certified funds,

6.9 Consequence of Non-Attendance at Closine for Sale ofinierests.

If a Member (or representative or estate of a Member) obligated to transfer any of its
interests pursuant to this Article (a "Seller") shall fail to attend the closing or to tender the
transfer of the interests being sold, the closing shall go forward in its absence. in such event,
wrinen notice of the closing shall be given by the Member purchasing such Interests (the

"Purc]mser") lo the SeHer, and the notice shall further inform the Seller chat the check in
payment for such interests will be held by the Purchaser pending the execution and delivery of t
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appropriate transfer documentation by the Seller. The Seller shall not be entitled to any interest
on any amount so held by the Purchaser.

ARTICLE VII.

MEMBERSH1P WITHDRAWAL;
ADMISSION OF NEW MEMBERS

7.) Withdrawa).

A Member may not withdraw from the Company without the written consent of
the Board.

7.2 Admission of New Members.

A person may become a new Member of the Company upon (i) receiving the
consent of the Board to such admission and to the amount of the Capital Contribution to be made.

by such new Member, (ii) making the Capital Contribution to the Company and (iii) executing a
signature page to this Operating Agreement which by its terms (a) binds such new Member to the
terms and conditions set forth herein, (b) recites the Capital Contribution to be made by such
new Member and (c) sets forth the Interest to be received by such new Member in exchange for
his Capitat Contribution.

ARTICLE VUI.

VOTING, QUORUM, AND
MEETINGS OF MEIVfBERS

8.1 Powers of Members.

Except as otherwise provided in Section S.3 hereof or the Act, the Members in
their individual capacity as Members of the Company shall have no right or power to take part in
the management of the Company including the power to transact any business in the Company's

name, sign documents for or otherwise bind the Company. Subject to the provisions of the Act
and the Certificate, the Members hereby delegate any or all such powers to the Board of the

Company to carry out the business affairs of the Company on the
Members'
Memb behalf. Any power

not expressly reserved to the Members or delegated to the Officers of rhe Company shall remain
with the Board.

S.2 Votine and Aooroval Rights.

The only makers to be .submitted to the Members shell be matters expressly
required to be submitted to the Members pursuant to this en{.-.green ard the provisions of the

Act; provided, however, that the matters set forth on Schedule #.2 must be (i) recommended by
the Board and (ii) approved, in writing, if there are any Class 8 Members. by Class 8 Members
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holding a majority of the Class B Units, approved, in writing, if there are any Class C Members,
by Class C Members holding a majority of the Class C Units and approved, in writing, if there
are any Class 0 Members, by Class D Members holding a rnajority of the Class D Units, in

if there are any Class E Members, by Class E Mernbers holding a majority of the Class E
Units.

8.3 Votins Power.

The Members shall not be permitted to vote on any matter other than matters

expressly required to be submitted to them pursuant to the provisions of the Act or this
Agreement and to the extent they are entitled to vote each Member shall vote in proportion to its
Interest Percentage. If a quorum of the Members of a particular class exists, the affirmative vote
of the majority of the Units of such class represented at the meeting and entitled to vote on the
subject matter shall be the act of the Members of such class as to such matter, unless the vote of
s greater or lesser amount or approval by other voting groups is required by the Act, the

Certificate, or this Operating Agreement.

8.4 Ouorum.

Members owing a majority of the Units entitled to vote on the subject maner, in
person or by proxy, shall constitute a quorum for the transaction of business as to such subject
matter by such Members.

8.5 Meetings of Members.

Upon the written request of the Board, the Company shall call a meeting of the
Members.

8.6 Place of Meetine.

The Board may designate any place, cither in or out of the State of New York, as
the place of meeting for any meeting of the Mernbers. If no designation is made the place e f

meeting shall be the Cornpany's principal office. Telephonic meetings are permitted.

8.7 Notice of Meetings.

Written notice stating the date, time and place of the meeting and a description of

the purpose or purposes for which the meeting is called. shall be mailed, unless oral notice is
reasonable under the circumstances, not fewer than ten nor more than thiny days before the date
of the meeting, by or at the direction of the Board to each Member of record entitled to vote at

the meeting. lf mailed, such notice is effective when mailed addressed to the Member's address
shown in the Company's current record of the Member, with postage prepaid.
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8.8 Action Without a Meetine.

Any action required or permitted to be approved by a certain Class(es) by vote

may be taken without a meeting by written consent of Members of such Class(es) having not less
than the minimum of votes that would be necessary to authorize or rake such action at a meeting.
The consent shall set forth the actions so taken and be signed by such Members of such
Class(es).

8.9 Waiver of Notice.

(a) A Member may waive any notice required by this Operating Agreement
before or after the date and time stated in the notice. The waiver must be in writing. be signed by
the Member entitled to thenotice, and be delivered to the Board.

(b) A Member's attendance at a meeting: (i) waives objection to lack of notice or
defective notice of the meeting, unless the Member at the beginning of the meeting or promptly
upon the Member's arrival objects to holding the meeting or transacting business at the meeting,
and (ii) waives objection to consideration of a particular matter aT the meeting that is not within
the purpose or purposes described in the meeting notice, unless the Member objects to

considering the matter when it is presented.

ARTICLE IX.

TERM AND TERMINATION

9.1 Terrn of Aareement.

The term of this Agreement shall be perpetual, unless terminated sooner as herein
provided.

9.2 Termii)ation.

(a) This Agreement shall terminate with respect to the Cornpany and all Members
upon the occurrence of any of the following events:

(i) The merger or consolidation of the Company with, or the
acquisition of all or substantially all of the interests or assets of the Company by, an Unrelated

Person (as defined below); provided however, that Section 5.7 shall survive any such termination
from a sale of substantially all of the assets of the Company. An "Unrelated' Person"Person

means either (i) an individual who beneficially owned no Units immediately prior to such

merger, consolidation or acquisition or (ii) a Person other than an inoividual so long as at least

seventy five percent (75%) of the voting securities of such Person are beneficially owned by
Persons other than Persons who beneficially owned Units immediately prior to such merger,
consolidation or acquisition.

The execution of a written instrument by the Company
Cornpan)' and each of

the Members then holding Interests; or

; suonn.occ-6;DOC}6,' 26
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(iii) Subject to Section 3.1 hereof, any public offering of rnembership
interests in or other equity securities of the Company.

(b) This Agreement shalt automatically tenninate with respect to a Member in the
event that its interest in its interest completely terminates and, upon such complete termination.
such Member shall have no further rights or obligations hereunder other than those rights and
obligations arising prior to such termination. lf such Member subsequently acquires or
reacquires any Interests, it shall automatically become bound once again by the terms of this
Agreernent. This paragraph (b) in no event shall be interpreted so as to relieve a Member of

liability for its breach of or failure to comply with any term or provision hereof arising or

existing prior to or at the time of the termination of this Agreement.

9.3 Redemotions.

Other than as specifically provided in this Agreement the Cornpiny shall not ha ve
the right to require Members to resell their interests to the Company. The Company shall not, as

long as there are any Class 8 Mernbers, Class C Members or Class D Members redeem or
repurchase any Class A Units without the written consent of(i) Class B Members holding a

of the Class 8 Units, (ii) Class C Members holding a majority of the Class C Units, (iii)
Class 0 Members holding a majority of the Class D Units, and (iv) Class E Members holding a

of the Class E Units.

ARTICLE X.

DISSOLUTION

10.1 Events Reouirine Dissolution,

The Company shall be dissolved upon the happening of any of the following
events:

(a) the sale of the Property;

(b) the affirmative vote of a Members holding a majority of the Class A Units
the occurrence of any voluntary or involuntary bankruptcy or insolvency proceedings

with respect to the Company;

(c) the occurrence of any event which would make unlawful under the laws c·f
New York or the United States of America the continuing existence of the Company;

(d) the entry of a decree ofjudicial dissolution pursuant to the Act.

10.2 Liouidatine Distribution.

(a) If the Cornpany is dissolved and its sffairs are to be wound up, the Board

shall:

c0040790 co C:á) 27
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(1) sell or otherwise liquidate all of the Company's assets as promptly as
practicable (except to the extent the Board may detemline to distribute any
assets to the Members in kind), ..

(2) allocate any net profits or net losses resulting from such sales to the Members'

Capital Accounts in accordance with Article Vhereof,

(3) discharge all liabilities of the Company (other than liabilities to Members),
whether by payment or the making of reasonable provision for payment
thereof including all costs relating to the dissolution, winding up, and
liquidation and distribution of assets,

(4) establish such reserves as may be reasonably necessary to provide for

contingent, conditional and unmatured liabilities ofthe Company,

(5) discharge any liabilities of the Company to the Members (including on
account of Guaranteed Payments) other than on account of their interests and
their interest in the Company's capital or profits,

(6) distribute the aggregate amount of the Capital Accounts to the Members on a
pari passu basis based on their Capital Accounts; and

(7) distribute the remaining assets to the Members on a pari passu basis based on
their interest Percentages.

(b) Notwithstanding anything to the contrary in this Agreement, upon a
liquidation of the Company within the meaning of Treasury Regulation Section L704-

I(b)(2)(ii)(g), if any Member has a negative Capital Account (after giving effect to all
contributions, distributions, allocations and other Capital Account adjustments for all taxable

years, including the year during which such liquidation occurs), such Member shall have no
obligation to make any contribution to the capital of the Company, and the negative balance of .
such Member's Capital Account shall not be considered a debt owed by such Mernber to the

Company or to any other person for any purpose whatsoever.

(c) Upon completion of the winding up, liquidation and distribution of the assets,
the Company shall be deemed terminated.

(d) The Board shall comply with any applicable requirements of applicable law

pertaining to the winding up of the Company and the final distribution of its assets.

10.3 Claims of the Members. The Members shall look solely to the Company's
assets for the return of their Capital Contributions or satisfaction of any obligations respecting
any loans made by a Member to the Company, and if the assets of the Company remaining after
payment of or due provision for aff debts, liabilities and obligations ofof' the Company are
insufficient to return such Capital Contributions or to satisfy any obligation respecting such

the Members and former Members shan have no recourse against any Mernber, the Board

or their A ffiliates.
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ARTICLE XI.

TAX MATTERS

I i.1 Precaration of Tax Returns.

The Board shall arrange for the preparation and timely filing of all returns of

Company incomes gains, deductions, losses and other items required of the Company for federal
and state income or franchise tar purposes and shall use all reasonable efforts to furnish, within
90 days of the close of each taxable year of the Company, the tax information reasonably
required by Members for federal and state income or franchise tax reporting purposes. The

classification, realization and recognition ofincome; gain, fosses and deductions and other items
shall be accounted for on the cash basis for federal income tax purposes.

i I.2 Tax Elections.

Except as otherwise provided herein, the Board shall in its sole discretion
determine whether to make any available election pursuant to the Code. All Members agree that
the Cornpany will be treated as a parmership for federal income tax purposes and no election will
be made to treat the Company as an association for federal income tax purposes.

I|_3 Tax Controversies.

Subject to the provisions hereof,Aremy Casilli is hereby designated the "Tax
Matters

~mrt

.Partner" (as defined in Section 623Tof the Cõi1EJ for the Company. and is aüifiorized
unrepresent the Company (at the Company's expense) in connection with all t .

examinations of the Company's affairs by tax authorities, including. without limitation, resuhing
administrative and judicial proceedings, and to expend Company funds for professional services
and costs associated therewith. Each Member and Assignee agrees to cooperate with the Tax
Matters Partner and to do or refrain from doing any or all things reasonably required by the Tax
Matters Partner to conduct such proceedings.

l I A Withholdine.

Norwithstanding any other provision ofthis Operating Agreemem, the Board shall
be authorized to take any action that they determine in their sole discretion to be necessary or
appropriate to cause the Company to comply with any withholding requirements established
under the Code or any other federal, state or local law, including, without ?imitation, pursuant to
Sections 1441, 1442,~!d2s 1445 and 1446 of the Code. To the extent that the Company is required to

A
withhold and pay over to any taxing authority any amount resulting from the allocation or
distribution of income to any Member or Assignee (including, without limitation, by reason of
Section 1446 of the Code),.ode) the amount withheld shall be treated as a distribution of cash in the
amount ofsuch withholding from such Mernber or Assignee.
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.. ARTICLE XB.

GENERAL PROVIS30NS

12.1 Addressesand Notices.

Any notice, offer, consent, demand, request or other communication required or
permitted to be given or made to a Member or Assignee under this Operating Agreement shall be
made in writing and shall be deemed given or made when delivered in person or by overnight
courier service next business day delivery to the Member at the address or facsimile number
provided to the Company by the Member or to such other address or number as the Member or
Assignee may hereafter designate by written notice.

12.2 Titles and Captionsns.

All article or section titles or captions in this Operating Agreement are for
convenience only. They shall not be deemed part of this Operating Agreement and in no way
define, limit, extend or describe the scope or intent of any provisions hereof.

12.3 Pronounsi and Plurals:i Numbers.i'l»iluul

Whenever the context may require, any pronoun used in this Operating
Agreement shall include the corresponding masculine, ferninine or neuter forms, and the singular
form ofnouns, pronouns and verbs shall include the plural and vice versa. in this Agreement, a
percentage is derived from a fraction by multiplying the fraction by 100 and then adding 3
percentage sign at the end (for example 5% is derived from 5/100; and 20% is derived from 1/5).

12.4 Covernine Law: Successors: and Severabilit y...

This Operadng Agreement shall be governed by and construed in accordance with
the laws of the State of New York and, subject to the restrictions on transferability set forth in
this Operating Agreement, shall bind and inure to the benefit of the heirs, executors, personal
representatives, successors and assigns of the Members. The rights and liabilities of the
Members and the Board under this Operating Agreement shall be as provided by New York law.

12.5 Entire Agreement.

This Operating Agreemem constitutes the sole operating agreement of the

Company and constitutes the entire agreement among the parties. This Operating Agreement
supersedes any prior agreements or understandings, oral or written between the parties with
respect to the limited liability company formed herein sil of which are hereby canceled and of
no further force and effect.

12.6 Amendment.

Neither this Agreement nor any provision hereof may be waived, modified,
amended, discharged or terminated except by an instrumers in writing signed by the party
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against which the enforcement of such waiver, modiñcation, amendment. discharge or
is sought and then only to the extent set forth in such instrument.

12.7 Disoute Resolution.

Any dispute arising out of or relating to this Operating Agreement Or the breach,
or validity hereof shall be finally settled by binding arbitration conducted

expeditiously in accordance with the Commercial Arbitration Rules of the American Arbitration
Association as in effect from time to time, and judgment upon the award rendered by the
arbitrators may be entered by any court having jurisdiction thereof. The place of arbitration shall
be in New York City.

ARTICLE XIll

INDEMNIFICATION

13.1 indemnification of Members- Manauers and Officers.

(a) A Member, Manager or Officer shall not be liable to the Company or any
other Member, Manager or Officer for any act or omission based upon errors of judgment or
other fault in connection with the business or affairs ofthe Company if the Member's, Manager s
or Officer's conduct shall not have constituted fraud or willful misconduct.

(b) To the fullest extent permitted by law, each Member, Manager and Officer
shall be indemnified and held harmless by the Company from and against any and all losses,
claims, damages, settlements and other amounts (coilectively,"Losses") arising from any and all
claims (including

attorneys' fees and expenses, as such fees and expenses are incurred), demands,
actions, suits or proceedings (civil, criminal, administrative or investigative), in which he may be

involved, as 3 party or otherwise, by reason of the management of the affairs of the Company,
whether or not he continued to be a Member, Manager or Officer or involved ir, management of
the affairs of the Company at the time any such liability or expense is paid or incurred; provided
that the Member, Manager or Officer shall not be entitled to the foregoing indemnification if 3
court of competent jurisdiction shall have determined that such Losses resulted primarily from
the fraud or willful misconduct of such Member, Manager or Officer. The termination of 3

proceeding by judgment, order, settlement or conviction under a plea of nolo contendere, or its

equivalem, shall not, of itself; create any presumption that such Losses resulted primarily frorn
the fraud or willful rnisconduct of the Member, Manager or Officer or that the conduct giving
rise ro such fiability was not in the best interest of the Company The Company shall also

indemnify a Member, Manager or Officer who was or is 3 party or is threatened to be made 3

party to any threatened, pending or completed action by or in the right of the Company to
procure a judgment in its favor by reason of the fact that such Member, Manager or Officer is or

was an agent of the Company, against any Losses incurred by such Member. Mansger or Officer

in connection with the defense or settlement of such action; provided that no Member. Manager

or Officer shall be emitted to the foregoing indemnification if 3 coun of competent jurisdiction
shall have determined that any such Losses resulted from the fraud oroi' willful misconduct of such
Member. Manager or Officer. The Company may advance to the Member, Manager or ofñcer
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any expenses (including, without limitation,
attorneys'

fees and expenses) incurred as a result of

any demand, action, suit or proceeding referred to in this paragraph (b) provided that (i) the legal
action relates to the performance of duties or services by the Member, Manager or Officer on
behalf of the Company; and (ii) the Member, Manager or Officer provideS E written undertaking
to repay tothe Company the smountsof such advances in the event that the Member, Manager or
Officer is determined to be not entitled to indemnification hereunder

(c) The indemnification provided by paragraph (b) of this Section 13.1 shall not
be deemed to be exclusive of any other rights to which a Member, Manager or Officer may be
entitled under any agreement, as a matter of law, in equity or otherwise, and shall continue as to
a Member, Manager or Officer who has ceased to have an official capacity and shall inure to the
benefit of the heirs, successors and administrators of the Member, Manager or Officer

(d) Any indemnification pursuant to this Section 13.1 will be payable only from
the assets of the Company.

13.2 Transactions with a Mernber. Manager or Officer.

A Member, Manager or Officer, on behalf of the Company, may enter into
contracts or transactions with itself, himself or herself or any ofits, his or her Affiliates, provided
that any such contract or transaction shall be on terms no more favorable to the Member,
Manager or Officer or its, his or her Affiliates than generally afforded to unrelated parties in a
similar transaction.

ARTICLE EdV.

SUBJECT TO ALL LAWS

14.) Subient to All Laws.

The provisions of this Operating Agreement shall be subject to all valid and
applicable laws, including, without limitation, the Act, as now or hereafter amended, and in the
event that any of the provisions of this Operating Agreement are found to be inconsistent with or

contrary to any such valid laws, the latter shall be deemed to control and this Operating
Agreement shall be deemed modified accordingly, and, as so modified, to continue in full force
and effect
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IN WITNESS WHEREOF, each of the undersigned has execured or caused to
be executed by itself or an officer or agent duly authorized, the Operating Agreement on the date
set forth above.

268 desi Broadway,LLC

Name:

Title

THE LNITIAL CLASS A 0 ' MBERS

JERhvVCÊtil SHAOLNATAN

THE LNITIAL CLASS 8 MEMBER THE INITIAL CLASS C MEMBER

M ICHAEL MORRIS DIANEDIAN E R.GSR.GS ERCIL4NTZEr4CIL4 NTZ
.... ............

THE INITIAL CLASS 0 MEMBER: THEINITIAL CLASS E MElvB3ER:

DC YORK HOLDINGS LLC

Name: NAD V C. COHBN

Corp Title: /

!
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SCHEDULE A
SCHEDULEA

TO
SIGNATURE PAGE

TDTHE OPERATING AGREEMENT DF
268 WEST BROADWA V,LLC

Aggregate Capits! Units Interest
Member-s name Member's address Class Contribution Percentage

on Ebedate
hereof

eremy Casilli 420 West 42nd Class A 520,000 31.2 I
Streer, PHC
New York, New
York (0025

Shaul Natan 200 Palisades Rd., Class A S30,000 31.2 30 8
ISB
Fon Lee,N.107024

'Michael Morris 12 Silverbirch Class B 5150,000 8 8
~-~~

Road
Merrick.NY
I1566

Diane Rosencrantz Class C
IRR

S150,000 64 6.4

DC York Holdings, c/o Gary Wisinski Class D S100.000 4 4
LLC 5344 42nd Street

NW
Washington DC
20015

Nadov C. Cohen Class E S125,0CS 20.2 20
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Sched ulell 8.'!

(i) redemption or repurchase by the Company of any lJnit;

(ii) incur any indebtedness (including Member Loans and other loans and advances from

Members) other than in the ordinary course ofbusiness;

(iii) effect a merger or an acquisition;

(iv) dissolve, liquidate or otherwise terminate Company, except as permitted pursuant to Artic le

X as in effect on the date hereof;

(v) encumber (whether by mortgage, lien, pledge, charge, security interest, guarantee or

otherwise), sell, transfer or otherwise dispose of any assets of Company, other than in the

ordinary course of Company's business;

(vi) join in any involuntary case, or commence any voluntary case, under applicable bankruptcy
laws now or hereafter in effect, or consent to the entry of an order for relief in any such

involuntary case, or to the conversion of any involuntary case to 3 voluntary case under any
such law, or consent to the appointrnent of or taking possession by a receiver. trustee or

other custodian of al) or a substantial portion of the assets of Company;

(vii) issuing interests other than Class A Interests; provided, however the Cornpany may issue

additional Class B Units so long as following such issuance no more than f 0 Class 8 Units
are issued and outstanding; provided, further however, the Company may issue additional

Class C Units so long as following such issuance no more than 8 Class C Unia are issued

and outstanding; and provided further however the Company may issue additional Class D

Units so tong as following such issuance no more than 10 Chss D Units are issued and

outstanding; and provided further however the Company may issue additional Class E Units
so long as following such issuance no more than 20 Class D Units are issued and

outstanding;

(viii) increasing the President's salary, paying Jeremy Casilli rnore than $52,000 per annurn in

salary or compensation for services to the Company or paying any Member other than.han

Jeremy Casilli and Nadov Cohen more than $52,000 per annum in salary or compensation
for services to the Company;

(ix) entering into an agreement with an affiliate of a Manager, Member or Ofñcer unless such
agreement is on substantially the same terms as if the agreement was negotisted with an
unaffiliated third party on an arms' length basis.
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