
^ l f 1 Jts 4: U!3 C 'L3 ^3^dK^'^ ^^
^

It, ^,AN 1 IN
MAUr

SOS LL

AGR F,WN ` (" -made as of the 13th day of January, 2006, by and betwv !=
STEVE PAPPAS (`Pappas"). aving.an dro at 4201 Fourth Avenue, Brooldy , New York,
STEVE TZOLIS ("Talis"), having an address at 32 East I e St et N York, New York
10003, and CONSTANTINE IFANTOPOULOS C Ifa=poulos'% having an address at 190
Duane Stmt, New York, New York 10011

M= NI SSETkip

The des to this dement consent to the Ming of the articles of organi vn for a
limited 1%abibty coxuMy under the Dela^"'are Limited Liability Law (tbe "Apf^ to be called
'V`rahos LLC (the °`LLC" which is hereby dcerned to be formed, in acwrdance with this
Agreement, as of the date of such filing. Pappas, Tzolis, and tfsn"ttlos are the initial
merubm of the LLC (each member of the LLC being called a w ember').

NOW, THEREFORE, in. consideration of their mutual covenants, conditions and
representations set forth h in. the pa ides agree as follows:

1. Confirmation of 7' amble Provzsaor ►s. The parties hereby confirm the matters set
forth in the preamble to this Agre moat as if fully restated herein..

2. Name. The name of the limited liability company to be formed shall be Vrabos LLC;
provided that if such narne is unavailable or contriicts with another naxne alm-ady sled or in use,
then any Manager may reasonablydesignate another name for the LLC.

3. Ell we. The principal offices of-the LLC are c/o Mr. Steve Pappas, 9201 Fourth
Avenue. Brooklyn, New York, or such other place as Is: Managers shall determine.

4. B_u_sinesg of G" ublease to Tzolis. The business of the LLC shall lie:
(a) to m7ter into and perform under a lease slated January 13, 2006 of property € weed by

58 & 74 Charlton Street Company, LLC C .,anvil ") and located at 68-74 Charlton Street, New
York, New York (tine "Lp-ase"; such property being calf the "Pr^rn ertt % and to der into any.
documents requested by Pappas, Tzolis or lfantopotilos in order to evidence and effectuate sash
Lease (the °`Lease Documents"), and to operate, develop; renovate, sublease, and ren'# the
Property, and mnstruct ixnpmvements therc*n. and to enter into any construction contract,
architectural agreement, and other contracts r+elatag thereto;

(b) to enter into any note, mortgage and other,loan documents in cormection with any
financing required in connection with any such improvements (the "Loan Documents");

(c) to enter, pexirrrm aad carry out contracts or take action of any kind necessary to, in
connection with, or incidental to, the accomplishment of theforegoing purposes; and

(d) to engage in any other lawful act or activities as is permitted by the .Act.
in ^*nsideration of providing the Security Deposit under the Lease as described below. Tiolis (or
his designee) shall have the'right to sublet the Property on the same terms and conditions as the
Lease (such sublease being called the "SttlLlcsse"), provided that.,

i) in addition to all ether payments that are provided in such Sublease (as the
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saute way incrawe in the future), and ftm and a#l r flue earlier of (a) the first day of the

month ollowing the month in which the vbtenaut under the Sublease begins conducting

businm at the Property, or (b) the first day of the sixth month following the month in
which Powerhouse Cultural Ettertaian=t, Jac. vacates the first floor at 68 Charlton
Strom, then the subtenant under the' Subleasa shall pay to the LLC, as sublandlord, as
addifianal reeut, an, additional $4.00 per square foot per annum (based on the sqt r'c

footage of the Property, as the wane may be increased in the future , and prorated or) a per
diem basis for any partial year or month) , payable in moti:tWy installments can the first day

of each month , and provided that such '14,00 per square foot' amount sha11 be subject to

increases as provided below,
2) such Sublease sbtall not be deemed to be effective until the subtenant has

cvrrtplied vdth all requirements in the Lease; relating to the execution of such Sublease,
S) if the subtenant under the Sublease requests any consent or approval to any

action rega[fing tlae ccsrr t or approval of the LLC as sublandlord , and the Landlord
grants such consent or apFD-val, uncut the LLC as sublmdlord "I be deemed to have
granted such consent or approval,

4) the subtenant tinder the Sublease shall have the right to pay erectly to the
Landlord all areK addition resti: and other charges that are payable under the Lease, =d
to receive a credit for such payments against the rent, addition rent and other obarges
that are payable under the Sublease,

5) so long as both Tzolis (or laic Affiliate) maintains the Security Deposit (ass
defined in the Lease) with the Landlord under the Lease, an Tzolis (or his AfflU me) is
the subteriant under such Sublease (or so long as Tzolis or lxis A fEliate centrals, acrd
o VMS at least 51% of the ownership and oquity interests in., the entity which is the
subtenant under such Sublease), then the subtenant slab, not be cegtdred to provide an
additional security deposit rarer the Sublease to the LLC, but Tzolis shall deliver to the
LLC a guarm-Ay with respect to the Sublease wh ch is on tle same tuts and conditions €
the Guaranty delivered under the ,ease, and Tzolis shall also artmge for Stare Pappas to
be released. (on or before the eff=tive date of the Subleases) frrourt the Gummy which be
delivered in connection with the Lease,

b) if, at arty' time, T,zolis fails to maintain the Security Deposit (as deft ed in the
Lease) wittx the Landlord under the Lease, or, at arty tame, Tznlis (or his AITIdiate) is not
the subtenant under such. Subleasc (or Tzolis or his Affiliate does not both coltml, and
ovm at least 51% of the owne bip and cquity interim in, the entity which is ths-
subtenant under such Sublease) , than, from and afar such time, suzch subtenant shall be
obligated to provide the Secttrity Deposit under the Lease, and also provide -Acceptable
RePlacc ent Gin ttors" (as damned in the Lease, and who are reasonably aceeptable to
the LLC) with respect to the Lease and the Sublease on the same terms and conditions as
the'. Gua=ty which has been delivered to the Landlord cruder the .Lease,

7) on or before larch 31, 2006, such Sublease must be' ecuted and delivered by
all panties thereat, and all requirements under the Lease relating to the e xecutioar, delivery
and effectiveness of such Sublease must have been complied with, and

3) Tzolis shall ,pay, within five (5) days of written demand by any Niember, all
esxpenses relating to the formation of the LLC and the execution and delivery of the
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Lease, including, without larnitation, all brokerage, legal sod other expenses (all such
expenses being collectively called fue -formau_ msos"), and all real estate des,

mice and other operating and capital assts of the LLC.rela&g to the Luse or the
P,roperiy (all such taxes and ostler assts being called the "Additional. Cc 9f), and to the
extent OnY^ of the F neon Eq=Ses or Additional Casts have been paid by another
Member, or such Member has made: a capita, cozxtribudon on account tl=eo£, then,
within five (S) days of written dem.-aW by.sucix Member, Tzolis shad reimbime such
M=ber ftsr the Formation Expenses, Additional Costs, and capital contribution paid by
such Member,

The $4.00 par square foot amount specified above shall be increased as fbBows. commencing on
the f"ft anniversary of the clams of this Agreernena such amount shalt be increased by the lesser
of the following: 1) 2% per aunt=, oompounded artsxctally, or 2) ary increase in the "Consumer
Price Index" (defamed below) over the Consumer Price Index in effict fbr January, 2011. The
"Consumer Price InciW skull mean the Consumer Price Indox for All Urban Consumers (U. S.
City Average, all items, 1982-84=1 00 as the index base period), as published by the Bureau cry'
Labor Statistics of the U.S. Department of L r, provided that if the Bureau of Labor Statistics
shall cease to publish the Consumer Price Index on a current basis, then any Member or
Members :holding a majority of the Pereezztage hx ests in the LLC may reasonable designate a
comparable index. "_l3 Vie" means, with zmspect to any Yersozz, any other Person that, dir ely
or indirecdy, through one rrr more intermediaries, Controls, is Controlled by, or is -antler common
Control with, such first Person. With, respect to azay Person that is an irsdividual, an "Affiliate"
shall include a member of such Person's family, by blond, marriage, or adoption, or an entity in
which any thcreaf has a beneficial interest, or a t A for the bmefxt theme "Cospl'" is either
(a) the cs m=hip, directly or indirectly, of mote than fi fty per cent (50%) of the voting stock of a,
corporation or of the beneficial interest in any partnership, limited liabfiity company, trust or
other entity, or (b) in the case of any Per 6n which is zaot a coToratiau, the possession, directly or
indirectly, of the power to direct or cause the direction of The management and policies of such
Person. " lPersoza" mans any irtdividual, corporation, partnership, limited liability company, joint
venture, estate, trust, unincorporated association, business trust. ternancy-in-common or antler
entity, or any governmental authority. The form of such Sublease and guaranty mnst be
Teasonably acceptable to the LLC and shall be prepared by counsel for the LLC.

5. Number Loans and Contributions, Txolis ages to provide and maintain in effect the
"Security Depmit" (as def"txled in the Luse) by delivering and maaiat*ing in effect the "Lcaerr of
Credit" (as defined in, and in the amounts required by, the Lease) as and when retired to be
delivered under the Lease, including any modified Letter of Credit that is required to be delivered
after the original date of the Lease. If any draw is made an such Letter of Credit by the Landlord
under the Luse, then the amount of such draw shall be deemed to be a Member Loam (as defzzted
below) by Tzolis, Pappas, Tzotis, and/or Lfantopoulo,-, or any designee which any of them may
select, hereby agrees to loan to the LLC the respective Percentage Interest: of any €nnour t which the
Managers may reasonably determine is mqudmd by the LLC in carder to meet its obligations, whether
under the Lase or otherwise. bi lieu ofmaking a Member Loan, a Member may elect to advance the
amount so determined as a capital wntributlon to the LLC. Each loan by Pappas, Tullis and/or
Nantopoulos (or their respective designee) to the LLC (a "Member Loan'#) may, at the request of
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such tender, be evidenced by a note mane by the LLC to such member. Interest only stall be paid
each M berr Loan, on tt first day of .ch month during the term thereof, the Prime Rate,
provided, however, that (A) if and to the extent that them is not sufl'zcicrat Gash Row (defined below)
to pay all accrued and unpaid interest on a: Member Loan, then such interest sW1 be deferred but
shall then be payable as and fo the'exte at there is sufficient Cash Flow to pay such intemst, but all
accrued and unpaid interest (to the extent not previously paid as p.icovided above) shall also be
payable as provided in X90 . 9.3 below, and (i3) from and after a default under a Member Loan, the
interest rate shall increase to the sum of the pr me Rate plus one percent (1%) per winum. The
"RnZme Rate" shall be deemed to be the p time rate published i The New York Times (cur=tly
published in a column entitled "Key Rates"); provided l) ifavch rate is published not as a single rate
but as a range of rates, then the Pnwe Rats shall be the highest rate in suchrange, and 2) if The New
York Times shall cease pr;.'lblisbing such rata, then any Manager may determine to use a cc>mMable
rate. If and to the cxtent that €ry argued a€ad unpaid interest on a Member Loan has not begirt paid at
any time because there is not sufficient Cash Flaw to pay such interest, then the nonpaymmA of such
iii est at such time shall not constitute a defautt pursuant to such Mier Loan, povided that such
accmed and unpaid interest rnugt be paid not latqr than the :maturity date of such Member Loan, The
proceeds of each Member Lean shall be used by the LLC to pay they rent under the Lem, to make
any improvements to the promises leased purmant to the Lease (to tbo extort such improvemenu m
require& to be made by such Lease, or are agreed to by the Managers), and to pay other reasonable
expenses of the LLC. The maCtrity date of each Member Loan shall be the earliest of 1) five years
from the date of'this Agreernetrt, or 2) the omvacnee of any Major Transaction (defined below), or
3) the occurrence ofany event specified in Section 18 .1 of this Agreement, 4) the uccurrence of any
other event resulting in the dissolirtion or liquidation of the LLC, or 5) any default under such
Member Loans that is not cured within 10 days air notice of default is given by the lender of such
Member Loan to the LLC and the rather 1v mbers..Each of the following shall be deemed to be a

ayor nsacti o ".-I) any sale or other transfer by the LLC of its rights under the Lease, or 2) any
termination or cancellation of the Lease. Repayment. of the Member Loans shall be entitled to a
priority as provided in S2ggozas 9..1(b)and 9.36) of this Agreement The LLC herreby grants a
security interest to tlw lender under each Member Loan in atl assets of the LLC (iiwluding, without
limitation, all general isat oWjbles, accounts, chattel paper, co m ial tort claims, d sit accotwts,
documents, goods, instr=ents, investrnebtproperty, letter-of credit rights, letters ofcredit, money,
and oil, gas, or other minerals before e;ractioza) in order to secure the obligations of the LLC
pursu gnt to e$ch Mcxmber Loan. In order to evidence and secure each Mean ba Loan, the LLC agrees
to enter into a security agreenumt and control agreement and such other documentation as maybe
reasonably requested by the lender under each Member Loan, All rights of a. lender under any
Member Loan shall inure to the benefit of such lender's succE.ssors and assigns. Each lender ofa
Member Loan shall also tw- entitled to collect all legal fees and other e7tpenwq incurred by such
tender in enforo g any of such lendees rights with respect to such Member Loren.

6. Capital Contrib"gos.
6.1 lnitial Capital Cvntribut%o on The initial capital contributions of each of the parties to

this Agreement shall be as follows. Within five (5) days after the date of this Agreement, each
Member shalt contribute to the LLC the follo-wing amounts:

Tzolis -$50,000

r

(10334945,1}
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Ifantopoulos - $25,000
Pappas - sscr,0 0,

Such initial capital co'ntn`butions may be applied by any of the Managers to pay any of the
following: the LLC's bmkerage co:rnrriissio'ns, legal fees, initial organizational expenses and

initial working capital, and its reasonable expenses of negotiating and executing the Lease and all

reasonable costs in connection with the Leese Docwnents. Notwithstanding the alcove, the
capital contributions of lfantopoulos and Pappas shall be reimbursed by Tzoli.s as provided in

6.2 4dd4 ' nal a ital Cc^ntrib xtioizs.
No Member shall have any obtigat on to make any additional capital contribution to the

.LLC, provided that any Member may elect to mAc a. capital corAribut on in lieu of making a
Member Loon as p, ovidM above. To the extent that the LLC roquir€s any additional capital in
order to pay any obligations of the LLC at any given time, and if any of the Managers makes a
written rust at such time to the Mertmbe-is to crake capital coxitribi ions on account of their
r gpective Percentage Interests of such ad ftional capital, then any 'Member may elect to provide
such capital by making, either a capita l itrlbution pmsaant to such request, or a loan, to f1w
LLC, or by obWaing fc ds from any other lender or investor, based in easier such rase on such
rafts acrd other ter= that are there prevailing in the ma*etpla€ce. Any farads advanced by a
Member to the LLC,, other than the initial'capital contribution specified in ection6.1 above.
shall be deemed to be advanced as a loan unless such advance is expressly trade as a capital
contribution pursuant to the provisions of this Agreement

7. Cattpjtal 2t ccounts,
7.1(a) An individual capital account shall be waintairaed for each Meraber. Each

Member's capital account sball consist of its initial capital contribut ions increased by (i) such
member's additional wnbibutioxis ( ire accordance with this Agreement) to the r, tal of the LLC,
if arty, and (il) such Member`s share of the saet profits of the LLC and decreased by (i)
distributions to such Me ber by the LLC , (ii) such Mezrtbec's distributive share of net basses of
the LLC and (iii) such Mmber's distributive share of expenditures of the LLC not deductible irl
computing net profrts or losses and not properly mated as capital expenditua'os.

(ter) Unless othemise set forth hereiri. a return (at an annual rate Cquzl to the sum, of 1) two
percent (21/o) per annum, and 2) the Prime Rate) shall, be paid by the LLC on the capital
contributions of the Members and no Member shall, except as otherwise provided hem4n. have
the right to withdraw, or demand a refixr d or return of, all or any part of his/its capital
contributions or receive or demand property other than rash.

7.2(a) Maintewnce. The LLC w ll maintain the capital accounts in accordance with
Treasury Regulations § 1.704-1(b)(2)(iv).

(b) Negative Capital ccount an4 Qual' led Income Offset. A Mernbe'r shall not he liable
to fund any deficit in the Member's capital account at any time. Notwithstmdir g any other
provision in this Agreement, if a. Mcmb^T unexpectedly receives an adjustment, allocation, err
distribution described in Treasury Regulafans, § 1.7041(b)(2)(ii)(d)(4),1.704-1(b)(2)(ii.)(d)(5),
or 1.704-1(b)(2)(5)(d)(6), and-the unex^eeted adjustment, allocation, or distribution results in a
deficit balance in the capital account for•thc Member, the Member will be allocated items of
income and gain in an amount and manner sufficient to eliminate. the deficit balance or the

i1n339345:11
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increase in the deficit balance as quickly as possible-It intended that this subdivision will meet
the quirements ea "gualffied income offset" as defined in Treasury Regina ons § 1.704-

1(b) )(fi)(d), and tlhas subdivision is to be interpreted and, applied consistmit with that intention.
(c) Nonrecourse fleducti=. If a Merribefs capital account has a dofleit balance at any

time and the deficit or increase in deficit was caused by the allocation of nonrecourse deductions
as definers in, Treasury Regulations § 1.704-2(b), tbzn beginning in the first taxable year of the
LLC in which, there are nourecourse deductions or in which the LLC makes a distribution of
proceeds of a oomecoum liability that are: allocable to an increase in rribnitnurn gain as defined
in Treasury Regulations § 1.7(14--2(d) and tbiereafter throughout the Rill tern of the LLC, the
folle vin.g rules shall apply:

(i) Non recourse deductions shall be allocated to the Members ixt a manner tl is
reasonably consistent with the allocations that have substantial economic effect as defined
in Treasury Regulations § 1.704.1 Eor some other signs ant item attribvtablc to the
property scondng the nonrecourse liabilities, if applicable; and

(ii.) If there is a net decrease in minirnum On for a taxable year, each Member
will be allocated items ofLLC income and gain for that year dal to that Member's share
of the net decrease iri mm' mum W as defined in Treasury Regulations § 1.704-2(g)(2).
8. Profits and Lass.
8,1(a) For purposes hereof,, profits and lasses are defined to be, for each calendar year or

other period, as amount equal to the LLUs taxable incomjẑ or lass for such year or period,
deternnimd in accordance with Cade Section 703(a) (for t1fis purpose, all items of income, gaIN
loss or deduction required to be stated scparately pursuant to Code Section 703(a)(3) shall be
included in taxable income or lass), with the following adjustments:

(i) Any income ofthe LLO that is exempt from Federal ii=rne to and not
of ermse taken into account in computing profits or losses pursuant to this definition shall he
added to such taxable income or lass;

(ii) Any expenditares of the LLC described in Code Section. 745(a)(2)(13) or
treated as Code Section 705(a)(2)(13) exNnditures pursuant to Treasury Regulation Section
1. 704 -1 (b)(2)(iv)(i), and riot otherwise taperi into account in computing profits or losses pursuant
to this definition" shall be subtracted from such taxable income or lass;

(iii) Crain or loss resulting=from any disposition of LLC property wish respect to
which gain or less 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, notwiktluatanding that
the adjusted tax basis of such property di.ffers from its grass asset value.

8.21,asses. Net Losses shall be allocated in the fallowing order of priority:
(a) First, to the Members to the extent of, and in prraprartion to, their respective positive,

capital account balms;
(b) Then., to the Members in the ratio of 40% to Tzolis, 20% to 1fantopoulos, and 401/0 to

Pappas.
33 Profits. Net Profits shall be allocated in the following order and priori
(a) First, to the Members to the extent of and until the cunrtulative profits allocated

pumuant to this SRLbQn 8.31a) are equal to any cu mulative lasses allocated pursuant to Section
22 for all periods.

{ 1433799 S! i l
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(b) Dereafer, in accordance with the following peremtages ("Pere ze Infests"):
Tzolis - 40%,
Ifantopoulvs .20%
Pappas -40%

S,4 :It€ accordance with Code Section 704(c) and the Treasury Regulations ther=der,
income, gain, loss and deduction with respect to any property contributes to the rapes of the
LLC shall, solely for tax purposes, be a:lloc d 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 116 accordance with the ter= set R*b herein„

If the gross asset value of any LTC asset is adjusted in accordance with the testes set fords
heroin, subsequent allocations of income, gain, lom and deduction witb respect to such asset shall
take accrrtmt of arty variation between the adjusted basis of such asset for la edexal. hicome tax
purposes and its gross asset value in the same manner as under Code Section. 704(c) and the
Treasury Regulations thea'eunder.

9.Î autiuns.
9.1(a) The "Cash raw" of the LLC shall be the net cash available from all revenues, after

deducting applicable expenses ofthe LLC, as determined by calculating profits and losses of the
LLC (i) plus depreciation, aco ed but unpaid ,interest and other non-cash chafes dcduded in
determining prefxts and losses; and (ii) taus a reasonable reserve for losses which the LLC may
establish. Any expenditure made from a re3me previously doducted in determinhog Cash Flow
shall not be deducted again its detcunining Cash Flow. Cash plow %1Wl be determined separately
for each calendar year of the LLC and not bumulafively.

(b) Subject to Section 3 of this Agreement, Cash Flow shall be distributed to the
Members in the fallowing order and priority:

(i) First, to each Member that has made a Member Loan, on accatmt of accrued
and unpaid interest payments on such Member Loan by sucb Member, and all :fees and expenses
that are payable with react to such Member Loan;

(ii) Second, to each Member that has made a Member Loan, on account of
principal payments on sucb Member Loan by sucb Member to the extent such principal payments
are thea due and payable;

(iii) Third, to each 11 anager on account of any expemes of such Meer pursuant
to Section 171.5 or any other provision of this Agreaneat;

(iv) F'ourda, to any Member having a capital account balance disproportionately in
excess of the capital account balance of the outer Members, to the extent of sueb excess, togcUw
with a return on, such excess at the rate equal to the sum of 1) the Prime Rate, plus 2) 1°fa per
anritma_

(v) Themafter, to the Members in proportion to their I'mentage Interests, as
deft ed in Section 83(b).

.

9.2 Distributions of Cash Flow sla^ll be made by the LLC at such times as any Manager
shall determine, but no less ftecluently t6n quarterly to the extent Cash Flow is available for
distribution.

9.3 The net cash proceeds (" Distribntion Prvice^ds") from the liquidation of the LLC
following or in connection with, a dissolution of the LLC, wbich are not reinvested or retained by

7
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the LJT C for thw continuation of the business. tlrm of, skialt be distributed and applied in the
:fallowing order ofpriority:

(i) to pay all Member Loans and all accrued and unpaid interest thereon, and all
fees and charges payable with respect therdto, and ificu to pry aoy A= debts or liabilities of the
LLC thea currently due;

(ii) then to pay all expenses :and other arno=ts that are payable to the Wmagers
pursuant, to ectivzz 1 t1.5 or any other provision of this Agreetne rt;

(M) them to establish any rre4erves which ffie LLC demos reasonably nccessa7 to
provide far any contingent or unforeseen liabilities or obligaticros of the LLC, prflyided, however
that at the expiration of such period of time as the LLC may deetn advisable, the balance of such
reserve wining after the payment of such contingencies shall, be distributed in the manner
hereinafter set Earth in this 2araMVb 2_3 s

(iv) the, to any Member having a capital account balance disproportiomtaly in
excess of the capital account balance of the other M tubers, to the extent of such excess, together
with a return on such excess at the rate equal to the, sitm of 1) the Prince Rate, plus 2) 1 % per
annum.

(v) then to thQ Members , mi i with and proportionate to their positive
capital aw ount balances, if any, t mtil rcduc on of all Members' positive capital account balances
to zero; and

(vi) then to the Members in proportion W their Percentage'intrzoss, as defined in
opumh- UN,

10. many ewe':nt.
10.1 Pappas (and his successors and assigns), Tzolis (anal his successors and assigns), and

Ifantapoulos (and his successors and assigns), are hereby designated as the managers of the iLC
(tine ` ^ ^"). Notwithstanding anything to the contrary in this Agreement, wbenever any
decision, determination, or other action is. required or permittcd to be taken by the Makers,
such decision, &terminatioon or action m4y be taken by unanimous consent of the Managers. The
Managers shall have sale and unrestricted discrreticon with respect to the operations and activities
of the LLC. The Managers shall consult regntlarly with the other Members, but the Managers'
decisiow shall be conclusive and bindin&i upon the LLC.

1€1.2 The LLC may rzra€intain one or wore bank accounts in the name of the LLC, in such
bank or banks as may bo determined by the Managers. The persons authorized to sign checks
and notes on these accounts :,ball be any pemon designated by the Managers or their respective
successors or assigns, or designees, singly..

10.3 Proper and complete bowls o acemi nt 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
certiEed pubUc acmuntauts selected by the Wpagers, and an an- nual report thereon lbrnisbed 41
of the Members.

10.4 Each Member, or such Member's authorized representative, shall have the right at

all reasonable times during nozrnal bossiness 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
expenses irnourred for such cxarniz Bolts,

{ LO33d%J45-n.r
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10.5 Each. Manager shall be reimbumd by the LLC for the actual, roasonable and
ordinary out-of-pocket erases incurred by such, lager attributable, to the busincm of the
LLC, including, but not limited to, inst,=ce, bookkeeping, accounting, legal and other office
expenses. No 1vlar ger or Member shall be entitled to my der fees, commissions, or other
eon sation for se vices rendered on behalf of the ,LLC, except as otherwise agreed by ffie
M^agers.

10.6 Without limitation on the generality of the provisions of this rticl 1 t3:
(a.) No tax returns, infoznxr4on reports or documents of any Idnd outside the ordinary

course of business shall be submitted to, or filed with any governmental agency, oA behalf
of the LLC, without the crmsent of.the M=gets; and

(b) No Member or Manager shall, except with the consent of the Managers, tape any of
the following actions on behalf of the LLC (all of the following actions specified in this
lion 1t3.6jb being collectively called the "major A.ctiake):

(i) on behalf of the LLC: e=ndorse or gumnte a for or on behalf of the LLC
any commercial paper, note or other obligation; act as an accommodation party, or
odmwise become surety for any person, firm or corporation, or incur any other
obligation; or

(ii) on behalf of the LLC: borrow money (except provided in this
Agreement); m=ake, de ever or accept any cormnerdal paper; execute any
mortgage, bond or )me, or purchase or contract to purahasc, or sell any property
for or of the LLC; or comprmnise or release miy debts due tine LLC except upon
full payment thereof

11. U#her Activities of Mexn_ era. Any Member may engage in business venues and
investments of any nature whatsotwer, whether or not in cornpetition with the LLC, without
obligation of any kind to the LLC or to t* other Mesnbers.

1 I Liabilfty of the Members. Ex t fox the affirmative relamwntations, warranties or
covenants of the Members, contained in this Agar =W, no Member or TM=ager shall be liable to
the LLC or to any rather parson or entity for any act or omission performed or omitted. by such
Member in good faith pun=t to the authority granted to such Member or Manager by this
Agreement, other than ants of fraud, 'Iliad faith or willful tortious misconduct The doing of an act,
oz the failure to do any act, by any Member or Manager, resulting in loss or damage to the LLC,
if done pursuant to advice of leo or accounting counse=l employed by the Mangers on behalf of
the .LLC, shall not stNmt y Member or Manager to any liability to the ea her Members or to the
LLC.

11. Transfe" of Iuterests in the LLC.
13.1: Except as otherwise provided in Adde_13. Article 14. o Article 18 of this

Agreement, ao Member shall during the term of the LLC, sell, a..gsign, transfer, pledge, emumber
or otherv,^se dispose of all or any part of the interest in the LLC which such Member now owns
or May hereafter acquire.

13.2 However, any Membe=r may "at any time transfer all or part of his interest in the LLC
to, or for the bene£t of, a related party, as such term is hereafter defined, or Affiliate, which
t-ansfer may be by sale, outright gift or trust indeaturc, and any MemW s interest in the LLC
may also be transfermd by operation of lave, including, without limitation, by &vise or descent.

I
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A, .related party with respect to a Memter means l) a spouse, 2) aperson rcb ed to such Member
by blood or an adopted child, 3) a, corpo ra#on, parb=hip, limited liability company, or father
entity wlkich such Member controls and with respect to which such ember ov ms 50o or We
of the stack and other membership, partnership, and equity interests, or 4) a trust with any of the
foregoing as br mficiaries. .

13.3 Any item w may enter into a side agreement at any trifle th my third party (tl t
is, a person not a Member) by vA*1 such third party may sharc in ffie Cash Flow, Dism`bution
Proceeds, and profits or loses to be derived by such assigner-Member f om. its proporti is
interest in the Cash Flaw, Distrifton Proceeds, and profits and losses of the LLC.

13.4 Such transfer to a famly member or rather a eWed individual or entity pursuant to
pa aarrauh 13 2, or sine agreement or asst atrxetrt pursuit to naragMh 13.3, shall not be d zncd
a sale of an Interest within the intendmew of Article 4 of this Agreement

, Accordingly, it shall be an express Condition of such trmisfer, side agreement or
assi nmerxt, that such assignee or transfer purs[ra nt to such transfer, side agrecrnerAt or
assigmerat, shall not thereby acgsaire any voice or vote in the nunagerment and contral of the
LLC, unless the transferar Member is deceased, legally incompetent, or too ill to exmise the
Member's rights undw this Agreamcnt. Rather, the transferor Member shall continue to cxe i
its voice and vote in the LLC's matters as if such trwisfer, side agreement or assigrmacnt had
never been made, unless the tt 9ferdr Manber is deceased, legally incompetent, or trio ill to
exercise the Me bee s rights under t1us A cmerst. Furthermore, each such tran.sfb r, side
agreement, or assigm-nent shall be subject to the terms and conditions of this Agreement and to
any amendment or modification tber'eof which may be agr d upon by the Members, with the
same force and effect as if such assignee or transfer bad aftinally bean a paty to flats
Agreement and any atnendments or modifications thereof:

14. Sale of an Merest.
14.1 Should, auy Member (the "5e)1i4214fernbt r I desire to sell all or aaty hart 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 (this "Offer Notice"). Ifmore than one of the
Notified Nlexr hers clects to purchase the Selling Members interest in tkae LLC, then all of the
Notified Members so electing shall be deemed to have the right to pua:mbase a pardon of srich
interest prorated basea on the respective Percentage baterests of the Notified Members so
electing. Any chasing of a sale by the Selling Member to srtch cleating Notified Member or
Mmbers shall be in accvrdancc with the provisions contained in the Ofrbr Notice, and shall take
place at the principal office of the LLC.

142 If any of the Notified Mcmbers shall fail, within ZO business clays from their receipt
of such Offer Notice (suoh 30 busimss claw peziod berg called the "A^et^tasrce 1'exiad"), to give
notice (an "Acceptance Notice") to the Selling Member and the other Notified, Members agreeing
to purchase the Selling Di miner's interim in the LLC pursuant to such Offer Notice, and
including a check for 10% of -the purchase price as a down payment payable in escrow to a law
.than designated in the Offer Notice, then the Seller Member seeking to sell bis ingest in the
LLC would theme be free to seek an unaffiliated purchaser of all or part of Ids interest in, the LLC,
subject to the following. Upon obiahiing offer to purchase such inmost (that the SeMpg

J10334945:11

i0



Member desires to a pt) for a lowcr purclut,,te price tlxaxt as :set &rth in the Cffcr Notice, or
otherwise contasdag tent rich are re ally less favorable to the Selling Member %ara as set
forth in the Offer Notice (t= "ls Favorable tom' ), the Selling Member "serve a written
notice ("ele^on nat c ") on the other Mexhbem (collectively wed the "Re-Notified l crnbUS7
which oti sball set fbxih the price and t i=s of the Loss Favorable Offer and enclose a copy
thereof, including the pu bme contract The Lis Favorable [lifer shall: () identij^i the person
rnalcir the Less Favorable [lffer (the °°C fl'erm"), attd, if the ffem is a LLC, carparatiora or
o6er entity, the Less Favorable Offer shall identify the iniRvi duals who own 10% or more of the
shares or intemsts in the Offeror; (ii) include a proposed purchase contract dolly executed by the
©ff r coiatahtiog all of the usual and customary terms and conditions; (iii) include a deposit of
at least ten (10%) percent of the pumbase price as sot forth in the Less Favoraisle tffeS.

The Re-Noted, Members shall have thirty (30) clays from receipt of such election notice,
by written response (Ills "Res use ) to the Selling Member, to purchase the Selling Member's
inftmt in the LLC on the same terms aud'`cvnditions coptained in the Less Favorable Cffcr.

If the lie Notified. Members fail to nVond, or dechne to exercise the caption to ,pure,
witb.in such 30 day period, then tt SeIV* Momber may cons ate the sale to the Offeror,
provided swb sale is on substa ally the ate terms and condi tions as set forth in the Less
Favorable Offer.

Ifmore than one of the loo-Notified Members elms to tease the Selling Member's
interest in the LLC, th= all of the Re-Notified Members so electing shad be deemed to have the
right to purchase a portion of such merest prorattd based on the respective Percentage Interests
of the Re-Notified Members so electing. Any closing of a sate by the Selling Member to such
elect;xxg Re,-Notified Membcrs shall be in, accordance with the provisions contained in the Leas
Favorable Comer, and shall take place at the Fri-npal office of the LLC_

1 S. AWlicable .Law. 11is Agreement shal l be governed and construed under the
substautive laws of the State of New York.

16. Jurjs ct%un and Venue . Each Member consents to the jurisdiction. of the State of
New York with respect to any matW arising under this Agreement, and fi z er agrees that venue
of any- litigation regarding this Agreement may be in New York County, Now York.

17. 02gR Qf S2k of Interest. : '
17.1 Thepurchase and sale ofthe'interest in the LLC of a Member under this A.grecment

shall be closed at the LLC's principal office within sib (60) days'afrer the acr,eptance of the
offer of sale or the date of exercise of the option to purchase as provided in this A,gremcnt, as
the.case may be.

1.7.2 The selling Mcinber shall deliver to the buyer an assign. ennt of the selling Member's
interest in the ILC, and in this connection such selling Member shall, duly execute aay and all
legal iz trurnents that may be necessary ahd required to transfer and convey such entire intemst
to the buyer, includ.iDg, if necessary or desirable, the execution and delivery of an a-,4gnn ent to
convey "Sealer`s interest in any asswts owned by the LLC.

18. Dbsolutiou and'I'ertainatiou.
1 S.l Upon the fast to occur of the following events, the LLC shall be dissolvcd, an

accordance with applicable siatttes goveruirg Delaware limited liability companies, and its
affairs wound up-

(10334945.11
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(a) the sale or transfer of subetanflally all of the assets of the LLC (but the Sublease is not
deem to be such a We or trmxs£er), and the Educe of the LLC to cazzduat any f Cher business
for a period of 12 months tberea#ter; or

('b) Members holding at least 66% is the aggregate of the Percentage Inter vote to
dissolve and terminate the LLC; or

(c) the entry of a decree of judicial rlissnlutiM
19. Noiices.. Arry notice or demand regi*ed or permitted to be given, made or sent underthis

Agreement shah be in writing, signed by the Member giving or Tnakim& the same, and sbaff be sent
by re&te3rod or cc rtified malt, by tonal Oelxvery, or by Federal Express or any other comparable
overnight delivery service, to the other Members at their addresses set forth above.

Any Member shall have the right to change the place to which any mh notice or demand
shall be sent to such Member, if such Member shall give notice (asprovided above in, this RWDMb
19) of such cbanged address tD the other Members. The date of Sending of any notice or demand
shall be deemed to be the date of sum notice or demand and shall be effective from such date.

20. Miscellaztentts.
20.1 Execution ofDopurn nts. The Membor% shall exccutemd delivor any and all documents

or legal irstuments neeessary or desi rabic to carry out the provisions of this Agreement.
20,2 AMendrnept . This Agroment contains the entire agreement of the Members. and no

modification, amendment, change or waiver of any textn or provision of this Agreement shall be
valid or binding except by an instn=ert in writing signed by all Menus.

203 Benefit. This Agreernent shall be bloding upoza, and inure to the benefit of the
Members, their heirs, distiributees, lega.t representatives, successors and assigns. Nome of the
provisions of this Agreement shall bcfor the benefit of or be enf6rceable by any creditors of the
LTC.

20_4 Gcrrutt^arts. This Agmez t is executed in two (2) or more counterparts, each of
which shall be considered Originals. One such counterpart is delivered to each of the Members.

20.5 Waiver, oof Breach. The waiver by aany party hereto of a leach of a - y provision of this
Agreement shall not operate or be constnsed as a waiver of any subsequent breach by any ley.

20.6 5everala-Should any portion of this Agreement be declared invalid, by anyone and
for my reason, quch declaration shall not affect the validity of the other provisions heroos each of
which slsall rema in valid and enforceable as if this Agreement had been executed without the invalid

provision.
20.7 Heaclizt s. The headings in this Agreement are inter solely for convenience of

reference and shall be given no effiect in the interprewion of this Agrww t.
ender. Words and phrases used in the singular shall be dcarned to20.8 Meaning of "cazcl;;Q

include the plural and vice versa, and nouns and pronouns coed in any particular gender shill be
deemed to include any other gender, unless the context requires otherwise.
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)WIT SS W.HEREo , the Membe" have executed taxis Agmement as of the clay and

year first abow write.

EVE TZOLIS

(ID399395c151
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