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OPERATING AGREEMENT
T oF
VYRAHOS LLC

AGREEMENT (* m_”’) maﬁe as of the 13th day of January, 2006, by and between
STEVE PAPPAS (“Pappas™, having ap address at 5201 Fourth Avenus, Brooklyn, New York,
STEVE TZOLIS (“Tzolis”), having an address at 32 Bast 10” Street, New York, New York
10003, and CONSTANTINE IFANTOPOULOS (“Lfantopoulos™), having an address at 190

Duape Street, New York, New York 100}3.
WITNESSETH:

The parties to this Agreement consent to the filing of the articles of organization for a
limited liability company under the Delaware Limited Liability Law (the “Act™) to be called
Vrahos LLC (the “LLC™), which is hereby deemed to be formed, in accordance with this
Agreement, as of the date of such filing. Pappas, Tzolis, and Ifantopoulos are the initial
mermbers of the LLC (each member of the LLC being called a “Mamber™),

NOW, THEREFORE, in consideration of their mutual covenants, conditions and

representations sef forth herein the parties agree as follows:

1. Confirmation of Preamble Provisions. The parties hereby confivm the matte:rs get

forth in the preamble to this Agreement as if fully restated herein.
2. Name. The name of the limited liability company to be formed ghall be Vrahos LLC;

provided that if such name is upavailable or conflicts with another name alreudy fled or in use,
then any Manager may reasonably designate another name for the LLC.

3. Office. The principal offices of the LLC are ¢/o Mr. Steve Pappas, 9201 Fourth
Avepue, Brooklyn, New York, or such other place as the Managers shall determine.

4, Business of LLC; Sublease to Tzolis. The business of the LLC shall be:

(a) to enter into and perform under 2 Jease dated Jannary 13, 2006 of property owned by
6% & 74 Charlton Street Company, LLC (“Landlord™) and located at 68-74 Charlton Strest, New
York, New York (the “Lgage”; such property being called the “Property™), and to enter into any
documents requested by Pappas, Tzolis or Ifantopoulos in order to evidence and effectuate such

Lease (the “Lease Documents™), and to operate, develop, renovate, sublease, and renft the

- Propesty, and construct improvements thereon, and to enter into any construction contract,

architectural agreement, and other contracts relating thereto;
(b) to enter into any note, mortgage and ather loan documents in conpection with any

financing required in connection with any such improvements {the “Loan Documents™);
(¢} to enter, pexfonm and carry out contracts or take action of any kind necessary to, in

" connection with, or incidental {o, the accomplishment of the foregoing purposes; and

{d) to engage in any other lawful act or activities as is permitted by the Act.
In gonsideration of providing the Security Deposit under the Lease as described below, Tzolis (or
his designec) shall have the right to sublet the Property on the same terms and conditions as the

Lease (such sublease being called the “Sublease™), provided that
1} in addition to all other payments that are provided in such Sublease (2s the
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sarme may increase in the future), and from and after the earlier of () the first day of t{ze
month following the menth in which the subtenant under the Sublease begins conducting
business at the Property, or (b) the first day of the sixth month following the morth
which Powerhounse Cultural Entertainment, Inc, vacates the first floor at 68 Chariton
Street, then the subtenant under the Sublsase shall pay to the LLC, as sublandlord, as
additional rent, an additional $4.00 per square foot per annume {based on the square
footage of the Property, as the same may be increased in the future, and prorated op a per
diem basis for any partial vear or month), payable in monthly installments on the first day
of each month, and provided that such “$4,00 per square foot” amount shall be subject to
increases as provided below,

2) such Sublease shall not be deemed to be effective until the subtenant has
cornpiied with all requirements in the Lease relating to the execuntion of such Sublease,

3) if the subtenant under the Sublease requests any consent or approval to any
action requiring the consent or apptoval of the LLC as sublandlord, and the Landlord
grants such consent or approval, then the LLC as sublandiord shall be deemed to have
granted such consent or approval,

4) the subtenant under the Sublease shall have the right to pay directly to the
Landlord all rent, additiopal rent and other charpes that are payable under the Lease, and
to receive a eredit for such payments against the rent, additional rent and other charges
that are payable under the Sublease,

5) so long as both Tzolis (or his Affiliate) maintains the Seeurity Deposit (as
defined in the Lease) with the Landlord under the Lease, and Tzolis (or his Affiliate) is
the subtenant under such Sublease (or so long as Tzols or his Affiliate controls, apd
owns af least 51% of the ownership and equity interests in, the entity which is the
subtepant under such Sublease), then the subtenant shall not be required to provide an
additional security deposit under the Sublease to the LLC, but Tzolis shall deliver to the
LLC a guaranty with respect to the Sublease which is on the same terms and conditions as
the Guaranty delivered under the Lease, and Tzolis shall also arrange for Steve Pappas to
be released (on or before the effective date of the Sublease) from the Guaranty which be
delivered {n cormection with the ease,

6) if, at apy time, Tzolis falls to maintain the Security Deposit {as defined in the
Lease) with the Landiord under the Lease, or, at aay time, Teolis (or his Affiliate) is not
the subtemant under such Sublease (or Tzolis or his Affiliate does not both control, and
own at least 51% of the ownership and eqguity interests in, the entity which is the
subtenant under such Sublease), then, from and afler such time, such subtepant shall be
obligated to provide the Security Deposit inder the Lease, and also provide “Acceptable
Replacement Guarantors” (as defined in the Lease, and who are reasonably acceptable to
the LLC) with respect to the Lease and the Sublease on the sarne terms ard conditions as
the Cuaranty which has been delivered to the Landlord under the Lease,

7) on or bafore March 31; 2006, such Sublease must be executed and delivered by
al) parties thereto, and all requirements under the Lease relating to the execution, delivery
and effectiveness of such Sublease must have been comtplied with, and

8) Tzolis shall pay, within five (5) days of writtenn demand by any Member, ail
expenses relating o the formation of the LLC and the execution and delivery of the
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Lease, including, without Jinvitation, all brokerage, legal and ot}xer expenses (all such
expenses being collectively called the “Formation Expenses™), and all real estate taxes,
insuyance and other gperating and caplta! costs of the LLC relating to the Lease or the
Property (all such taxes and other costs being called the “Additional Costs™), and to the
extent any of the Formation Expenses or Additional Costs have been paid by another
Member, or such Member has mads a capiial contribution on account thareof, then,
within five (5) days of written demand by such Member, Tzolis shall rejmburse such
Member for the Fermation Expmses, Additional Costs, and capital coptribution paid by
such Member,
Tbe $4.00 per square foot amount specified gbove shall be increased as follows: commensing en
the fifth ammiversary of the date of this Agreement, such smount shall be increased by the lesser
of the following: 1) 2% per annmm, compounded znnually, or 2) any increase in the “Consumer
Price Index” (defined helow) over the Consumer Price Index in effect for January, 2011, The
“Consumer Price Index™ shall mean the Consumer Price Index for All Urban Comsumers (U.S.
City Average, all items, 1982-84=100 as the index base period), as published by the Bureau of
Labor Statistics of the U.8. Department of Labor, provided that if the Burcau of Labor Statistics
shall cease o publish the Consumer Price Index on a current basis, then any Merober or’
Members holding a majority of the Percentage Interests in the LLC may reasonable designate a
comparable index. “Affiliate” means, with respect to any Person, any other Person that, directly
or indirecity, through one or more intermediaries, Controls, is Controlled by, or is under common
Cortrol with, such first Person. With respect to any Person that {s an individual, an “Affiliate”
shall include & member of such Person’s family, by blood, marntjage, or adoption, or an entity in
which any thereof has a beneficial interest, or a trust for the benefit thereof, “Contrgl” is either
{a) the ownership, directly or indirectly, of more than fifty per cent (50%) of the voting stock of a
corporation or of the beneficial interest in any partnership, limited lubility company, trust or
other entity, or (b) in the case of any Person which is not a cotporation, the possesgion, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such
Person. “Persop” mesns any ipdividual, corporation, partnership, limited liability company, joint
venture, estate, trust, unincorporated association, business trust, fenancy-in-common or gther
entity, or any govemmental authority. The form of such Sublease and guaranty munst be
reasonably acceptable to the LL.C and shall be prepared by counsel for the LLC.

5. Member Loans and Contributions. Trolis agrees to provide and maintain in effect the
“Security Deposit” (as defined in the Lease) by delivering and maintaiving in effect the “Letter of
Credit” (as defined in, and in the amounts required by, the Lease) as and when required to be
delivered under the Lease, including any modified Lefter of Credit that is required to be delivered
after the original date of the Lease. If any draw is made on such Letter of Credit by the Landlord
under the Lease, then the amount of such draw shall be deemed to be a Member Loan (as defined
below) by Tzolis. Peppas, Tzolis, and/or Wantopoulos, or any designee which any of them may
select, hereby agrees to loan to the LLC their respective Percentage Interest of any amount which the
Managers may reasonably determine is recuuired by the LLC in order to meet its obligations, whether
under the Lease or ofherwise, In Heu ofmaking a Member Loasi, a Member may elect to advance the
amount so determined as 2 capital contribution to the LLC. Each loan by Pappas, Tzolis and/or
Hantopoulos (or their respective designze) to the LLC (a “Member Loan™) may, at the request of
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such lender, be evidenced by a note made by the LLC to such member. Interest only shall be paidon
each Member Loan, on the first day of esch month during the term thereof, at the Prime Rate;
provided, however, that (A) ifand to the extent that there is not sufficient Cash Flow (defined below)
to pay all acorued and unpaid interest on 3 Member Loan, then such interest shall be deferred but
shall then be payable a3 and to the extent there is sufficient Cash Flow to pay such interest, but all
acorned and unpaid interest {to the extent not previously paid as provided above) shall also be
payable as provided in Section 9.3 below, and (B) from and after adefault under a Member Loan, the
interest rats shall increase to the sum of the Prime Rate plus one percent (1%) per annum. The
“Prime Rate” shall be deemad to be the ptime rate published in The New York Times (currently
published in a colump entitled “Key Razes”} provided 1) if such rate is published not as a single rate
but as a range of rates, then the Prirne Rate ,shan be the highest rate in such range, and 2) if The New
York Times shall cease publishing such rate, thein any Manager may determine to use 4 comparable
rate. T¥and to the cxtent that any acerued ahd unpaid interest on a Member Loan has not been paid at
any time becatse there is not sufficient Cash Flow to pay such interest, then the nonpayment of such
interest at such tima shall not constitute 2 default pursuant to such Member Loan, provided that such
accrued and unpeid interest must be paid not later than the maturity date of such Member Loan. The
proceeds of each Member Loan shall be used by the LLC to pay the rent under the Lzase, to make
any improvements to the premises Jeased pursuant to the Lease (to the extent such improvements are
required to be made by such Lease, or are agreed to by the Managers), and to pay other reasonable
expenses of the LLC. The maturity date of each Member Loan shall be the earliest of 1) five years
from the date of this Agreement, or 2) the oceurrence of any Major Transaction (defived below), or
3) the oconrrence of any event specified in Section 18.1 of this Agreement, 4) the occurrence of any
other event resulting in the dissolution or lquidation of the LLC, or 5) any default under such
Member Loan that is not cured within 10 days after notiee of default is given by the lender of such
Member Loan 1o the LLC snd the other Members. Each of the following shall be deemed to be a
“Major Transaction”: 1) any sale or other transfer by the LLC of its rights under the Lease, or 2)yany
termination or cancellation of the Lease. Repayment of the Member Loans shall be entitled to a
priotity as provided in Sections 9.1(b) and 9.3(3) of this Agreement. The LLC hereby granis a
security interest to the lender under cach Member Loan in all assets of the LLC (iacluding, without
limitation, all general intangibles, accounts, chattel paper, commercial tort claims, deposit accounts,
documents, goods, instruments, investment property, letter-of-credit rights, letters of credit, money,
and oil, gas, or other minerals before extraction) in order to secure the obligations of the LLC
pursuant to each Mernber Loan. Tn order to evidence and secure each Member Loan, the LLC agrees
1o enter into a security agreement and cogtrol agreement and such other documentation as may be
reasonably requested by the lender undér each Member Loan. All rights of 2 lender under any
Member Loan shall inure to the benefit of such lender’s successors and agsigns. Each lender of a
Merber Loan shall also be entitled to collect all legal fees and other expenses incurred by such

lender in enforcing any of such lender’s rights with respect to such Member Loan.

6. Capital Contributions. ;

6.1 Initial Capital Contributions. The initial capital contributions of each of the parties to
this Agreement shall be as follows. Within five (3) days after the date of this Agreement, each
Member shall coptribute to the LLC the following amounts:

Tzolis - $50,000
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Hantopoulos - $25,000

Pappas - 550,000,
Such initial capital contributions may be appheé by amy of the Managers to pay any of the
following: the LLC’s brokerage conm::,smns, legal fees, initial organizational expenses and
initial working cap;tal and its reasonable expenses of negotiating and executing the Lease and all
reasonable costs in connection with the Lease Documents. Notwithstanding the above, the
capzial contributions of Hantopoulos and Pappas shall be reimbursed by Tzolis as provided in

ection 4{d) above.
6.2 Additional Capital Cnnm"f:mtsons

No Member shall have any obligation to make any additional capital contribution to the
LLC, provided that any Member may elect to make a capital contribution in lieu of making a
Member Loan as provided sbove. To the extent that the LLC requires any additional capital in
order ta pay any obligations of the LLC at any given time, and if any of the Managers makes a
wriften, request at such time to the Members to make capital contributions on account of their
respective Percentage Interests of such additional capital, then any Member may elect to provide
such capital by making either a capital contribution purstant to such request, or a Joan, to the
LLC, or by obtaining funds from any other lender or isvestor, based in each such case on such
rates and other terms that are then prevailing in the marketplace. Any funds advanced by a
Member to the LLC, other than the initial capita] contribution specified in Section 6.1 above,
shall be desmed fo be advanced as a Joan unless such advance is expressly made us 2 capital

contribution pursuant to the provisions of this Agreement.

7. Capital Accounts,
7.1(a) An individual capital account shafl be mamtmned for each Member. Each

Member's cepital account shail consist of its initial capital contributions inereased by (i) such
Member's additional contributions (in accordance with this Agreerment) to the capital of the LLC,
if any, and (ii) such Member's abare of the net profits of tha LLC and decreased by (j)
distributions to such Member by the LLC, (i) such Member's distributive share of net losses of
the LLC and (iif) such Member's distributive share of expenditures of the LLC not deductible in
computing net profits or losses and not properly treated as capital expenditures.

(b} Unless otherwise set forth herein, a return (at an snnwal rate squal to the sum of 1) two
percent (2%) per annum, and 2) the Prime Rate) shall, be paid by the LLC on the capital
contributions of the Mermbers and no Mernber shall, except as otherwise provided herein, have
the right to withdraw, or deraand a refund or return of, all or any part of hisfits capital .
contributions or receive or demand property other than cagh,

7.2(2) Maintenance. The LLC will maintain the capital accounts in accordance with

Treasury Regulations § 1.704-1(b)}2)(iv).

(b) Negative Capital Account and Oualified Income Offset. A Member shall not be hab!e

to fimd any deficit in the Member's capital sccount at any time. Notwithstanding any other
provision in this Agreement, if 2 Member unexpectedly receives an adjustment, allocation, or
distribution described in Treasury Regulations § 1,704-1(b)(2)ENEN4), 1.704-1(bY2)ENANS),
or 1.704-1{(BY(2)(i)(d)(6}, and the unexpected adjustmen, allocation, or distribution resulisin o
deficit balance in the capital account for the Member, the Member will be allocated items of
inoome and gain in an armount and manner sufficient {o eliminate the deficit balance or the
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increase in the deficit balance as quickly as possible, It Is intended that this subdivision will meet
the requirements of 2 "qualified income offset” as defined in Treasury Regulations § 1.704-
A, and this subdivision is to be interpreted and applied copsistent with that iintention,

{c) Nonrecourse Deducrf;,gg,g If  Member's capital account has a doficit balance at any
time and the deficit or incregse in deficit was caused by the allocation of nonrecowrse deductions
as defined in Treasury Regulatxms § 1.704-2(b), then beginning in the first faxable year of the
LLC in which there are nonrecourse deductions or in which the LLC makes a distribution of
proceeds of & nonrecourse liability that are allocsble o an increase in minimum gain as defined
in Treasury Regulations § 1.704-2(d) and thereafter throughout the full term of the LLC, the
following rules shall apply:

(i} Nonrecourse dedactmns shall be allocated to the Members in 2 manner that is
reascnabiy consistent with the allocatiops that have substantial economic effect as defined
in Treasury Regulahans § 1.704-1 or some other sigoificant item attributable to the
property securing the noprecourse liabilitiss, if applicable; and

(ii) If there is a net decrease in minimum gain fora taxable year, each Member
will be allocated items of LLC income and gain for that year equal o that Member's share
of the net decrease in minimum ga,m as defined in Treasury Regulations § 1.704-2(g)(2).
8. Profits and Losses.

8.1(a) For purposes hereof, profits and losses are defined to be, for each calendar year or
gther period, an amount equal fo the LLC's taxable income or loss for such year or period,
determined in accordance with Code Section 703(a) {for this purpose, all items of income, gain,
loss or deduction requited to be stated scparately pursuant to Code Section 703(a)(1) shall be
included in taxable income or loss), with the following adjustments:

{0} Any income of the LLC that is exempt from Federal income tax and not
otherwise faken into account in computing profits or losses pursuant to this definition shall be
added to such taxable income or loss;

(ii) Any expenditures of the LLC deseribed in Code Section 705(2)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulation Section
1.704-1{(B)(2)(iv)(1), and not otherwise taken into account in computing profits or losses pursnant
to this definition, shall be subtracted from such taxable income or loss;

(iif) Gain or loss resulting from any disposition of LLC property with respect to
which gain or Joss is recognized for Federal income tax purposes, shall be computed by reference
to the gross asset value (its fair market value) of the property disposed of, notwithstanding that
the adjusted tax basis of such property differs from its gross asset value.

8.2 Losses. Net Losses shall be allocated in the following order of priority:

(&) First, 1o the Members to the extent of, and in proportion to, their respective pcsﬁwa

capital account balances;
(b) Then, to the Members in the rauo of 40% to Tzolis, 20% to fantopoulos, and 40% to

Pappas.

8.3 Profits. Net Profits shall be allocated in the following order and priority:

{a) First, to the Members to the extent of and until the cumulative profits allocated
pursuant to this Section 8.3{a) are equal to any cumulative losses allocated pursuant to Section
8.2 for all pedods.

110334845:1)
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{0 Thereaftar, in accordane with the following percentages ("Percentage Interests"™):

Tzolis - 40%
Ifantopoulos - 20%
Pappas - 40%

8.4 In accordance with Code Section 704(c) and the Treasury Regulations thereunder,
incomc, gain, loss and deduction with respect to any property contributed to the capital of the
LLC shall, solely for tax purposes, be allocated among the Members so as to take account of any
variation between the adjusted basis of such property to the LLC for Federal income tax purposes
and its initial gross asset value computed ia acoordance with the terms set forth herein.

Tf the gross asset value of any LLC asset is adjusted in eccordavce with the terms set forth
herein, subsequent allocations of income, gain, loss and deduction with respect fo such asset shall
- take acoount of any variation between the adjusted basis of such asset for Federal income tax
purposes and its gross asset value in the same manner as undet Code Section 7C4(c) and the

Treasury Regulaﬂons thersunder,

9. Distributions.
9.1(z) The "Cash Flow" of the LLC ghall be the net cash available from all revenues, after

deducting applicable expenses of the LLC, as determined by caleulating profits and losses of the
LLC (i) plus depreciation, secreed but unpaid interest and other non-cash charges deducted in
determining profits and losses; and (i) minus a reasonable reserve for losses which the LLC may
establish. Any expenditure made from a reserve previously deducted in determining Cash Flow
shall not be deducted again in determining Cash Flow. Cash Flow shall be determined separately
for each calendar year of the LLC and not cunulatively.

(b) Subject to Section 9.3 of this Agreement, Cash Flow shall be distributed to the

Members in the following order and priority:
(1) First, to each Member that has made a Member Loan, on account of accrued

and unpaid interest payments on such Member Loan by such Member, and all fees and expenses

that are payable with respect to such Member Loan;
(ii) Second, to each Member that has made 2 Member Loan, on account of

principal payments on such Member Loan by such Member {o the extent such principal payments

are then due and paysble;

(137} Third, to each M’anager on account of any expenses of such Mapager pursuant
to Section 10.5 or any other provision of this Agreement;

{iv) Fourth, to any Member having a capital accoust balance disproportionately in
excess of the capital account balance of the other Members, to the extent of such excess, together
with a return on such excess at the rate equal to the sum of 1) the Prime Rate, phus 2) 1% per
annum. .

(v) Thereafler, to the Members in proportion to their Percentage Interests, as
defined in Section 8.3(b).

9.2 Distributions of Cash Flow shall be made by the LLC at such times as any Manager
shall dstermine, but no less frequently than quarterly to the extent Cash Flow is available for
distribution.

9.3 The net cash proceeds ("Distribution Proceeds”) from the liquidation of the LLC
following or in connection with, a dissohition of the LLC, which are not reinvested or retained by

130334943511
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the [.1.C for the continuation of the busmesv; thersof, shall be distributed and appHed in the

following order of priority:
- {1} to pay all Member Loans and alf accrned and unpaid interest thereon, and sl

fees and charges payable with respect thereto, and then to pay any other debts or liabilities of the

LLL then onrently dus;
(3i) then to pay all expenses and other amounts that are payable to the Managers

pursuant to Section 10,5 or any other provision of this Agreement;

(iif) then to establish any reserves which the LLC deems reasonably necessary to
provide for amy contingent or unforeseen liabilities or obhgat;cms of the LL.C, provided, however,
that at the expiration of such period of time as the LLC may deem advisable, the balance of such
reserve remaining after the payment of such contingencies shall be distributed in the manuer

hereinafter set forth in this paragraph 9.3:
(iv) then to any Member baving a capital account balance disproportionataly i

excess of the capital account balance of the other Members, to the extent of such exeess, together
with a return on such excoss at the rate equal to the sum of 1) the Prime Rate, pius 2) 1% per

anrnarm.

(v) then to the Members, in accordance with and proportionate to their positive
capital account balances, if any, until reduction of all Members’ positive capital account balances

to zero; and
(vi) then to the Members in proportion to their Percentage Interests, as defined in

paragraph 8.3(b).
10. Management.

10.1 Pappas (and his successors and assigns), Tzolis (and his successors and assigns), and
Hantopoulos (and his successors and assigns), are hereby designated as the managers of the LLC
{the “Managers™. Notwithstanding anything to the contrary in this Agreement, whenever any
decision, determination, or other action is required or penmitiad to be taken by the Managers,
such decision, determination or action may be taken by unaniroous consent of the Managers, The
Managers shall have sole and vnrestrcted discretion with respect (o the operations and activities
of the LLC. The Managers shall consult regularly with the other Members, but the Managers’

decisions shall be conclusive and binding upon the LLC.
10.2 The LLC may maintain one or more bank accounts in the name of the LLC, in such

bank or bartks as may be determined by the Managers, The persons suthorized to sign checks
and notes on these accounts shall be any person designated by the Managers or their respective

SuUCCessors or assigns, or designees, singly. .
10.3 Proper and complete books of account and records of the LLC shall be maintained

and kept at all times at the place or places approved by the Managers. The books of account
shall, at the election of the Managers, be examined and reviewed by an independent firm of
certified public accountants selected by the Managers, and an annual report thereon fumished all

of the Members. )
10.4 Each Mermber, or such Member’s authorized representative, shall have the right at

all reasonable imes during noomal business hours to audit, examine and make copies of or
extracts from the books of account of the LLC, however each Member shall personally bear the

gxpenses incurred for such examinations.

1103340450 1)
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10.5 Each Manager shall be reimbursed by the LLC for the actual, reasonable and
ordinary out-of-pocket expenses incurred by such Manager attributable to the business of the
LLC, including, but not limited fo, insuranee, bookkeeping, accounting, ?ega} and other office
expenses. No Manager or Member shall be entitled to any other fees, commissions, or other
compensation for services rendered on behulf of the L1C, except as otherwise agreed by the
Managets.

10.6 Without [imitation on the generality of the provisions of this Article 10:

() No tax returns, information reports or documents of any kind outside the ordinary
course of business shall be submitted to, or filed with any governmental agency, on behalf
of the LLC, without the consent of the Managers; and

(b) No Member or Manager shall, except with the cousent of the Managers, take any of
the following actions on behalf of the LLC (all of the following actions specified in this
Section 10.6(h) being collectively ealled the “Major Actiong™):

(i) on bebalf of the LLC: endorge or gnarantee for or on behalf of the LLC
any commercisl paper, note or other obligatioy; act as an accommeodation party, or
otherwise become surety for any person, firm or corporation, or incur any other
obligation; or

(i} on behalf of the LLC: borrow money (except as provided in this
Agreement); make, deliver or accept any commercial paper; execule any
mortgage, bond or lease; or purchase or contract to purchase, or sell any property
for or of the LLC; or compromise or release any debts due the LLC except upon

full payrnent thereof.
11. OQther Activities of Members. Any Member may engage in business ventures and
investments of any nature whatsoevey, whether or not in competition with the LLC, without
obligation of any kind to the LLC or to the other Members. ;

12. Liability of the Members. Except for the affimmnative representations, werranties or
covenants of the Members contsined in this Agreement, no Member or Manager shall be liable to

the LLC or to any other person or entity for any act or omission performed or omitted by such
Member in good fuith pursuant to the authority grauted to such Member or Manager by this
Agreement, other than acts of fraud, bad faith or willful tortions misconduct. The doing of an act,
or the failure to do any act, by any Membér or Manager, resulting in loss or damage to the LL.C,
if done pursuant to advice of legal or accounting counsel employed by the Managers on behalf of

the LLC, shall not subject any Member or Manag&r to any Hability to the other Members or to the ’

LLC. |

12. Transfers of Interests in the LLQ

13.1 Except as otherwise provided in Article 13, Article 14, or Asticle 18 of this :
Agreement, no Member shall during the term of the LLC, sell, assign, transfer, pledge, encumber ¢
or otherwise dispose of all or any part of the interest in the LLC which such Mumber now owns ;
ot may hereafter acguire. ;

13.2 However, apy Member may at any time transfer all or part of his interest in the LLC
to, o7 for the benefit of, a related party, as such term is hereafier defined, or Affiliate, which !
transfer may be by sale, outright gift or trust indenture, apd any Member’s iuterest in the LLC
may also be transferred hy operation of law, including, without Frmitation, by devise or descent,

1103346451 1)
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A related party with respect to s Member means 1) a spouse, 2) a person related to such Member
by blood or an adopted child, 3} a corporation, partnership, livited lisbility company, or other
entity which such Member controls and with respect to which such Member owns 50% or more
of the stock and other membership, partnﬂmhi;:, and equity interests, or 4) a trust with any of the
foregoing as beneficiaries,

13.3 Any Member may enter into a side agreement at any time with any third party (that
is, a person not a Member) by which such third party may share in the Cash Flow, Distribution
Proceeds, and profits or losses to be derived by such assignor-Member from its proportionate
interest in the Cash Flow, Distribution Proceeds, and profits and losses of the LLC,

13.4 Such transfer to a family member or other related individual or entity pursuant to
paragraph 13.2, or side agreement or assignment pursuant to paragraph 13.3, shall not be deemed
a sule of an interest within the intendment of Article 14 of this Agreerment.

. Accordingly, it shall be an express condition of such transfer, side agrasment or
assignment, that such assignee or transferee pursuamt to such transfer, side agreement, or
assignment, shall not thereby acquire any voice or vote in the manzgement and conirol of the
LLC, unless the transferor Member is deceased, legally incompetent, or too ill to exercise the
Member’s rights under fhis Agresment. Rather, the transferor Member shall continue o exercise
its voice and vote in the LLC's matters as if such transfer, side agreement or assignment had
never been made, unless the transferor Member is deceased, legally incompetent, or too ill to
exercise the Member’s rights under this Agreement. Furthermors, each such trensfer, side
agreement, or assigmment ghall be subject to the terms and conditions of this Agresment and to
any amendment or modification thereof which may be agreed upon by the Merbers, with the
same foroe and effect as if such assipnee or transferee had originally been a party to this
Agreement and any amendments or modifications thereof.

14, Sale of an Interest.

14,1 Should any Member (the “Selling Member™) desire to sell all or any part of his
interest in. the LLC, the Selling Member shall first give notice offering to sell all or part of his
interest to the other Members (collectively called the “Notified Members™) at a price and on
other reasonable terms set forth in such notice (the *“Qffer Notice™. 1f more than one of the
Notified Members clects to purchase the Selling Membeér’s interest in the LLC, then all of the
Notified Members so electing shall be deemed to have the right to purchase a portion of such
interest prorated based on the respective Percentage Interests of the Notified Members so
electing. Any closing of a sale by the Selling Member to such electing Notified Member or
Members shall be in accordance with the provisions contained in the Offer Notice, and shall taks
place at the principal office of the LLC.

14.2 If any of the Notified Members shall fail, within 20 business days from their receipt
of such Offer Notice (such 20 business day period being called the “Acceptance Period™), to give ;
notice {an “Acceptance Notice™) to the Selling Member and the other Notifisd Members agreeing
1o purchase the Selling Member’s interest in the LLC pursuant to such Offer Notice, and '
including a check for 10% of the purchuse price as a down payment payable in escrow to a law
firm designated in the Offer Notice, then the Selling Member sesking to sell his interest in the
LLC would then be free to seek an unaffiliated purchaser of all or part of his interest in the LLC,

subject to the following. Upon obtaining an offer to purchase such interest (that the Selling

11633494511}
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Member desires to accepd) for a lower ;mmhas{z price than ag set forth in the Offer Notice, or
otherwise containing terms which are raaterially less favorable to the Selling Member than as set
forth in the Offer Notice (the "Less Favorable Offer”), the Selling Member shall serve a written
rotice {"election notice™) on the other Mexibers (collectively called the “Re-Notified Members™),
which potice shall set forth the price and terms of the Less Favorable Offer and-enclose 2 copy
thereof, including the purchase contract, The Less Favorable Offer shall: (i) identify the person
making the Less Favorable Offer (the “Offerer™), and, if the Offeror is a LLC, corporation or
other entity, the Less Favorahle Offer shall identify the individuals who own 10% or more of the
shares or interests in the Offeror; (i1} include a proposed purchase contract daly excouted by the
Offeror containing all of the usual and customary terms and conditions; (iif) include a deposit of
at Jeast ten (10%) percent of the purchase price as set forth in the Less Favorable Offer.

The Re-Notified Members shall have thirty (30) days from receipt of such election notice,
by written response (the "Response™) to the Selling Member, to purchase the Selling Member's
interest in the LLC on the same terms and ‘conditions contained in the Less Favorable Offer.

If the Re-Notified Members fail to respond, or decline to sxercise the option to purchase,
within such 30 day period, then the Selling Mermber may consummate the sale to the Offeror,
provided such sale is on substantially t‘he same terms and conditions as set forth in the Less
Favorable Offer.

Ifmore than one of the Re-Notified Members elects to purchasc the Selling Member's
interest in the LL.C, then sl of the Re-Notified Members so electing shall be deerned to have the
right to purchase a portion of such interest prorated based on the respective Percentage Interests
of the Re-Notified Members so electing. Any closing of 2 sale by the Selling Member to such
electing Re-Notified Members shall be in accordance with the provisions contained in the Less
Favorabie Offer, and shall take place at the principal office of the LLC.

15. Applicable Law. This Agreement shall be governed and construed under the
substantive laws of the State of New York.

16. Jurisdiction and Venue. Each Member consents to the jurisdiction of the State of
New York with respect to any matter arising under this Agreement, and further agrees that venue
of any litigation regarding this Agreement may be in New Yotk County, New York.

17. Closing of Sale of Interest. -

17.1 The purchase and sale of the interest in the LLC of a Member under this Agresment
shall be closed at the LLC's pripcipal office within sixty (60) days after the acceptance of the
offer of sale or the date of exercise of the option to purchase as provided in this Agreemm;t as
the case may be.

17.2 The selling Member shall dehver 1o the buyer an assignment of the selling Member's
interest in the 1.LC, and in this connection such selling Member shall duly execute any and all
legal instroments that may be necessary and required to transfer and convey such entire interest
to the buyer, including, if necessary or desirable, the execution and dekivery of an assigmment to
convey Seller's interest in any assets owned by the LLC.,

18. Dissolutien and Termination.

18.1 Upon the first to oceur of the following events, the LLC shal be dissolved, in
accordance with applicable statites governing Delaware Hmited Hability companies, and its
affairg wound up: E

{1L0334845:3) '
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(a) the sale or transfer of substantially all of the assets of the LLC (but the Sublease is not
deemed to be such a sale or transfer), and the failure of the LLC to conduct any further business _
for a petiod of 12 months thereafter; or

() Members holding at least 66% in the aggrogate of the Percentage Interesis vote to
dissolve and terminate the LLC; or |

(<) the entry of a decree of judicial dissolution,

19. Notices. Anry notice or demand required or permitted to be given, made or sent under this
Agreement shal} be in writing, signed by the Member giving or making the same, and shall be sent
by vegistered or certified mail, by personal delivery, or by Federal Express or any other comparable
overnipht delivery service, to the other Members at their addresses set forth above,

Any Member shall have the right t6 change the place to which any such notice or demand
shall be sent to such Member, if such Member shall give notice (as provided above in this paragreph
19) of such changed address to the other Members. The date of sending of any notice or demand
ghall be decmmed to be the date of such notite or demand and shall be effective from such date.

20. Mivcellaneons.

20.1 _E_xecunan of Docaments. The Members shall execute and deliver any and afl documents
or legal instruments necessary or desirable to carry out the provisions of this Agreement.

20.2 Amendment. This Agresment conteing the entire agreement of the Members, and no
roodification, amendment, change or waiver of any term or provision of this Agreement shall be
valid or binding except by an instrument in writing sigoed by all Members.

20.3 Bepefit. This Agreement shall be binding upon, and inure to the benefit of, the
Members, their heirs, distributtees, legal representatives, successors and assigns. None of the
provisions of this Agreement shall be for the benefit of or be enforceable by any creditors of the

LLC.

20.4 Counterparts. This Agreement is executed in two (2) or more counterparts, each of
which shall be considered originals. One such counterpart is delivared to each of the Mersbers.

20.5 Waiver of Breach. The waiver by any party hereto of 2 breach of any provision of this
Agreement shall not gperate or be construed as a waiver of any subsequent breach by any party.

20.6 Severability. Should any portion of this Agreerent be declared favalid, by anyone and
for any reason, such declaration shall not affect the validity of the other provisions hereof, zach of
which shall remain valid and enforceable as if this Agreement had been exectted without the invaiid
Provision.
20.7 Headings. The headings in thls Agreement are intended solely for convenience of ;
reference and shall be given no effect in the interpretation of this Agrecment, ;

20,8 Meaning of Words; Gender. Words and phrases used in the singular shall be deemed to
include the plural and vice versa, and nouns and pronouns used in any particular gender shall be
deemed to include any other gender, unless the context requires otherwise.

110334945:3) ' P
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IN WITNESS WHEREOF, the Members have sxecuted this Agreement as of the day and

year first above written.

{1D334845: %)

CONSTARTINEIFANTOPOULOS

VRAHOS LLC

‘.

Byiﬁzqw /é::‘r:ﬁ@ =

Consfarﬁmaﬁantopaﬂos, Manager
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