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 OPERATING AGREEMENT
OF
FGLS EQUITY LLC

EW YORK STATE LIMITED LIABILITY ~C(}MPANY
: This' Operating Aé‘réemexit effective as of this day 11/1/02 by, between and
among the undersigned confirms our understanding as to the matters contained herein.

‘The parties hereto agree 25 foliows:

| . Defh "iti'on's‘ : ‘ _
SECTION 11 As used hemzn thﬂ fo]lomng terms and phrases shai] have the' .
mesanings indicated:

A “Act" shalE mean’ the New Yok leated Lmbﬂ)ty Company Aci; as
i . amenda(i '

B. “Camtal Ar.c@unt” shall mesn, ‘with respect to eack Member, the acoount -
. established For each Member pursuint fo Section' 6.5, which will initially
_equal the Capital Contributions of such Member and w:]i be.(8) increased =
by the:amount of et Profits allocated to such Memmber and (b) reduced by
..the amount of Net Losses allocated to such Member and the amount of
“Cash Fiow distributed to such Member. Members’ Capital Accounts shall |
be determmined and maiatained in accordance with the rufes of paragraph
® @) of Regulation Sectmn 1. 7Mul of the Code. :

C. ‘“Capztal Contributions™ shall mean the fmr,ma:ket value of the amounts |
contnbuted by the Members: pursnantto Section- 6 1.

D. .| “Cash Flew” shall have the reaning provided in Section 7.1.

E.  “Code” shall mean the Interrial Revenue Code of 1986, as amended or
corresponding provisions of subsequent revenus laws,

E, “Operating Manag,e_rs” shall mean the Member or Members selected by
the Members in dccordance with this Agreement 1o serve as Operating
Manager or Operating Managers of the Company.
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G.  “Members” shall mean the persons designated as such in this Agreement,
any successor(s) fo their interests as such in the Company; and any other
person who pursuant to this Agreement shall become & Member, and any
reference {o a “Member” shall be o any one of the then Members,

H  “Net Profits” and “Net Losses” shall mean the net profit or net loss,
respectively of the Company detémmined ip accordance vith Section 8.1,

I The words “membership mteresL“ shali mean a Member's interest in the,
Company which shall be it the proportion that the Member's shire of the
current profits of the Company bears to the aggregate shares of &ll the
Members determined in sccordance with Section 503 of ‘the Act which -
statés that profits and losses shall be allocated on-the basis of the value of
the comtributions of each Meniber as stated in the Qperating Agraemenr_'

A “majority in interest of the Members” and “two-thirds in interest'of the
Members™ shall mesn Members whose aggregate share of the cumrent .
profits of the Company constitute. more-than' one-half or two-thirds,

.. respectively, of the aggregate-shares of 21l thie Members, A MembBérship

* Tnterest. may be evidenced by a certificate issued by the Compiny. A -
Membership Interest may be expressed on a certificate as “Unifs” where & -
Member's Unit bears to the -aggregate Mombership Interests .of all
Members. A Member’s Interest may be a-certificated decurity or an
unceriificated security within the meaning of Section 8-102 of the unifprm

" commercial. code if the requirements of Section 8-103(c) are met, and if
the reguirements are not met.such interest shall, for purposss of the
uniform commercml code, be daemed tobea general intangible asset,

L. "’Company snaﬁ mean tins meeé Liability Company

" K “Bersor” shall mean any natural ‘person, ccrpomﬁon, Damiershnp, jOlﬂf .
© 0 venturs, assacxatzen, limited. Hability company, or other business or 1egal .

entity.
ARTICLE I1
Organization of t‘.]‘a‘e Company
SECTION 2.1 ‘ The purpose of the Company is 10 conduct any lewful -

business for which limited liability. companies may be organized and to do all things
necessary or useful in connection with the foregaing.

SECTION 2.2. The Company name shall be FGLS BQUITY LLC. The
Membess shall be Members in the Company and shall continue to do business under the
rame until the Operating Managers shall change the pame or the Company shall
terminate,

B2
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SECTION 2.3, The prmc:;}aj address of the Company shall be c/o Steven
Mendelow, 440 Park Avenue South, 10™ floor, New York, NY 10016, or such other place
or places as the Operating Managers may determine. The Operating Managers will give
notice to the Members promptly after any change in the location of the principal office of
the Company.

SECTION 2.4. " The Company shall terminate whenever it wishes, except

that the Company may terminate prior to such date as provided in this Agreement.

ARTICLE IIL
© Biatus of M-ember’s

‘j_"SEC’I'I{)N 3.1 © No-Member will be bmmd by or be uerscma’ﬁy nabie for "
“the: expenses h&bxht;es or obhgatzons of the Ccmp ROy, .

o ‘SDCTIDN 2. Nn Member will be entxt!ed o withdav) any part of his
© .+ ‘Capital Account or'to receive any distributions from the’ Company except &s expressly _
y provlded in this Agreement ‘ A 4

| SECTIONS3,  No Momber will have the fight 1o require partition of the
Property. or 10" compel any sate or appraisal of the Company’s assets or any sale of a
“deceased Member's interest in the Campnny 5 assels,’ noththstandmg any provxszons of:

law to the contrary.
ARTICLII IV
Maetma of Membcrq
SE(YI‘ION 4.1, A.n ammal meetmg of Members shall be held w;thm five

(5) ‘months after ﬂm close: of the fiscal year of the Comupany on such date and time and
- place, (either within or without the State of its organization) as shall be fixed by the
_Members, At the annual meeting, the Members shall transact such business as may
properly be bmnght before the meeting,

- SBCTION 4.2, ' A special meeting of Members may be celled at any time
b)f the Operating Managers and shall be called by the Operating Managers at the request
-in writing of a majority in interest of the Members-entitled to vote at such meeting. Any
such request shall state the purpose or purpeses of the proposed meeting. Business
traisacted at any special mesting of Members shall be confined to thv purposes sel forth

- inthe notice theraof : .

S’EC’I'ION 4.3, ‘ Writter notice of the time, place, and purpose of every
meeting of Members (and, if other than zn annual meetmg,,s ha PEerson Or persons ai
whose discretion the meeting is being called), shall be given by the Operattng Managers
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to each Member of record entitled to vate at such meeting, not less than ten nor more than
stuty days prior to the date set for the meeting. Notice shall be piven either perscmally or
by mailing said notice by first class mail to each Member at this address apnemng on the
record book of the Company or at such other address supplied by him in writing fo the
Operating Managers of the Company forthe purpose of Teceiving notice.

A writtenr waiver of notice setiing forth the purposes of the meefing for which
notice is waived, signed by the persen or persons entitled to such notice, whether before
or. afier the fime of thie meeting stated therein, shall be deemed equwalem to the giving of

* sich notice: The sttendance by a Member at & meeting eithier in person or by proxy
“without protesting the lack o. notice thereof shall constitute 2 waiver of notice of such
Member. .

. All notices piven thh reSpest ‘o an ox'tgmal meeting shall extend to any and all
. adjnurmnents thereof and soch business as might have bees transacted st the original
. ”mcetmg may be mmsactad gt any adgoummem -thereof: no "notice of any ‘adjourned
'rnevtmg ‘need be, given if an’ ahnowhcement -of the-fime and piace of the adjoumed_ ‘
meetmg is made at the ongmal meetmg ' - .

o SEC‘I‘IGN 44, - The holders of & ma}onty in interest of the Members
. present in perscm ar répresented by.proxy, shall.be requisite and shall constitute & quorum
at all-meefings of Memberz-except as otherwise provided by statute or the Asticles of .
Organization, If, However, a quorum shall not be present or represented at any meeting
~ . of Members, the Members entitied o vote thereat, present-in person or represented by
proxy, shall have power to adjoum the meeting from time 'to. timé, without notice other
than' announcement at'the mieeting, until a quorum shall be present or represented. At
~ such adjourned meeting at whith a quomm shill be present or represented, any busifiess °
- may-be transacted which might have beén transacted at the meeting as angmallv notified. .
- When 'z quorum ig orice .present.to organize’ 2 mecting, such quorum is ‘not deemerj_
. "meen by the mbsequent mthdmwal of zmy Memhers ‘

SEC’.E{ON 4.5, ) Eve'y Mﬁmber ent:t]ed to Yote st any meeting $hall be
- entitled to vote in. acwrda.uce witl: his membership mterest inthe Company held by him-
. of record oh the date fixed as the record date for said meeting and may so vete in person
or by proxy. -Any Company action shal! be authorized by a mejority in interest of the
"votes cast by the Members entitled to vote thiereon except as may otherwise be provided
by statute, the Articles of Qrgamzaﬂan or ﬂ_us Operating Agrcmneni

SDCTION 4.6. " Every proxy must be signed by the Member entitled to vote
or by hiz duly suthorized atmmeynm-raul and shall be valid-only if filed with the’
Quamtmg Managers of'the Compmy prior 1o the commencement of veting on the matrer
in regard to which said proxy isto be voted. No.proxy shall be valid afier the expiration
“of eleven months from the date of its execution unless otherwise expressly pmvmed in
the proxy. Every proxy shall be revocabie at the pleasure.of the person executing it
except as otherwise provided by statute. Unless the proxy by its terms provides for a
speczﬁc revocation date and excepi as otherwise provided by statute, revocation of a
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proxy shali not be-effective unless and until such revocatlon is executed in writing by the
Member who executed such proxy and the revocation i filed ‘with the Operating
Manager of the Company prior 1o the voting of the proxy.

SECTION 4.7, All meetings of Members shall be presided over by the
Gper"atmg Managers, or if not preseut, by & Member thereby chosen by the Members at
the meeting, 'The Operating Managers of the person presiding at the meeting shall
.appomt any person present 1o act as secretary of the meeting. Notwithstanding anything
to the contrary herein contained, at least one of the two Managers to wit, Steven -
Mendelow or Nancy Mendelow must be present at g meeting in order for such meetmg to
be valid. :

SECTION 48, . For the purpose of detenmmng the Members, entitled to
notice of, or to vote at any mesting-of Members or any adjnnmment thereof or to express

- congent or.dissent from any prapasal without 2 meeting,..or for thé purpose. of
determining the Members entitled to recsive payment.of any mstnbutxon of Cash Flow or
the-allotment of any Hghts, or for the purpose of any other acmou, the: Members may fix, -

- in advance, .8 date-as the record date for any uch determination of Members +Such - date
shall not be nere than ﬁfty nor Jess than ten.days before thé date of any meeting nor |

" more than fifty days prior to any action taken without a mwtmg, the payment of any
distribution of Cash Flow ér the allotment of any rights, or'dny other action, When a
,dezemnnatzcn of Members of record .entitled to notics .of, .ot vote at any meeting of
Members bas been made as provided in this Section, such determination shall apply to
any adjoummzem thereof, unless the Members: ﬁx 4 fiew reccrd date under ﬂns Secuon for

‘ the adj purned’ date : . X

* SECTION 4.9, ' The company shali be entitied fo treat'the holder of record .
. of any membershxp interest as the holder in fact thereof and, accarcxmg;ly, 'shall not be
béund to Tecognize-any equitable or other claim to or interest in-suct membership interest
on the part of any other person Wwhether or not it shail have'express or other notice-
thereof e.-;ccpt &s oﬁaenwse“pmwded by the Act, :

“ARTICLE V..
E‘ an ag. ement

SECTION 5.1, Méanagement of the Company shall be vested in-Steven
Mendelow and Mancy Mendelow who shall also serve as Operating Managers of the

- Company. The Opwatmg Managers' shall vote proportion 10 -their . Membership
Interests in the Company. Except as otherwise pmvmcd in this Agre=ment, all decisions

-of the Operating Managers shall be by 2 majority -in interest of the Members. All
Operatxng Managers must be Members of the. Company.. No Member-wili take-part in or

- interfere in any manner with the conduct or control of the business of the Company or .
have any right or authority 1o act for or bind the Company except-as provided in this
Agreement. I Steven Mendelow and Nancy Mendelow are terminated for any reason,
the LLC shall be dissolved and =il Members agree to vote for dissolution.

e
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SECTION 5.2 The Operating Managers shail hold office for the term for
which elected and until a successor has been elected and qualified, A vacancy in the
office of Operating Manager arising from any cause may be filled for the unexpired
portion of the term by the Members.

SECTION 5.3. Any Operating Manager may resign i any time by giving
written notice to the Members. Any such resignation shall take effect at the time
.specxﬁed therein or, if the time. is not specified therein, upon the recexpt thereof,
irrespective of whether any such resignations shal] have been accepted.

SECTION 5.4. The Company shall- be managedv by the Operating .

Managers and the condict of the Company’s business shell be controlled and conducted

solely and exclus:vely by the Operating Managers in sccordance with this Agreement. In’
- addition to and not in limitation of any right and powers conferred by law or other’

provisions of this Agreement, the Operating Managers shall have and may exercise on

behalf of the Company ail-powers and rights necessary, proper, convenient, or'advisable - - .
..to eﬁ’ecmate end carry out the purposes, buginess, and objectives: ofthe Company, andts - -~ . -

maximizé Company proﬁts Suc.h powess shalj mc}ude, without hmrtatmn, thefollowxng -

A.  Toopeu accounts zmd depomt and maintain fonds in the name of the Company
in banks or savmgs and loan associations; . .

B, 'I'o determine the appropnate accounnng method or methodsto be: used by the
: Company, '

To commence lawsmts and ot.her proceedmgs,

D. To retain- acoountants, attomeys or other agents 10 act cm behalf of the
Company; . - -

foregoing, and to1ake all such acHdh i ieo
Managers deen necessary or appropijate,

F. To open and invest all capitel with Bemnard L. Madoff InVestmems exoept
such sums that are t6 be retained in a checking account. -

'SECTION 5.5, Notwithstending the foregoing, the Qperating Managers

may not make any of the following mansgement declslons without ohtammg the consent
of two-tbuds in interest of‘the Members:

A To acquire, sell, assign, or otherwise transfer any interest in any ree.l property,

B. To create any mdebtedness for borrowed money whether or not secured
except with Bemard L Madoff Invesfments
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o To make, execute, or deliver on behalf of the Company eny assigrment for the
benefit of creditors orany guarantee, indemnity bond, or surety bond;

D.  To obligate the Company or any Member as & surety, guaranior, or
accommodation party 1o any cb‘!igation;

B.  To'confess any judgment on behalf of the Company,;

B, To do any act which makes it 1mpusssbie 10 carry on the oramanr business of
the Company, :
L C To make any decision regarding any employee;

H  To obhgate the Compény in any manner for 2 liability in excess of 510 000,
. excspt mﬂx Bemard L: Madoff. Investments

SECTION 5.5. - c e Operaung Mariager shell serve as Tax Matters Member
,.as such tezm is defined in Code Section 6231 (a) )

SECTION 5.7. T Any parscm mada ar threaiened o be made 2 party 1o an
action or proceeding, whether civil or critninal, by reason of the fact that he, his-testator
.or intestate, then, is, or'was a manager, Member, employee or agent of the Company, or
then serves or bas served on behalf of the Company in any capacity atthe request of the
" Company, shali be indemmified by the Company apainst reasonabie expenses, jndgments, .
fines, and amounts actually and necessarily incurred in connection with the defense of
such action or proceeding orin éomection with an appeal therein, to the fullest extent -
permissible by the Act; Suchright of indemmification shall not be deemed excluswe of ¢
: dny other nghts to winch siich persox may be ermﬂed

"ARTICLE VI

_ ’ G-aglitall
SECTION 6.1. The Membérs have contribmted fo the Company in

exchangefor their membership interests their interests, the cash, and other property as set
forth on Scheduie A, annexed heveto. :

SECTION 6.2, The fair market value and the adjusted basis of the
‘contributing Member of any property cther than cash contributed fo the Company by a
Member shal] be set forth on Schedule A annexed hereto.

SECTION 6.3, Bxcept as expressly provided in this Agreement, no

Member shell be required to make any additional coniributions to the capital of the
Company.
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SECTION 6.4, No interest shall be paid on the Capital Account of any
Member.
SECTION 6.5, A. Capiial Aceount shall be established for each Member on

the books and records of the Company in accordance with Section 1.1B. If any assets of
the Company are distributed to the Members in kind, the Capital Accounts of the
Members shall be adjusted to reflect the difference between the fair market value of such
assets on the date of distribution and the basis of the Company in such assets,

ARTICLE VII

mstributions of Cash

SECTION 7.1. The Company shall Teinvesi from time to time all cash

(regardless of the source thereof) of the Company-which.is not required for the operation

“ _ or the reasonzble working capital requirements of the Company, (such cash is sometimes:
referred: to. herein as “Cash Flow”). . For purposes of this Agreemeni all Cash Flow
: allocated to the Members shall be allocated among them in the ratio in which the total
Gapital Contributed by each Msmber _pursuent to Seotion 6.1 on the last day ofieach
calendar month during the years bears to the fotal Capital Contributed of days dunng

+ such month in Whmh such 2 person-was a Meniber.

SECTION7.2. .. Distributions of Cash Flow shaii be-made fom time to time-
in such tanner a3 detenmned by the Ope aﬁng Mazmgers

SEC'I'ION 73, .. " Any Member may wrthdraw nll or part of hxs hex or-its
capital or thnty (30) days wntten notice 10 tlze Managers.

ARTICLE VIIL

Profits and Losses

SﬁC”ﬂON 8.1 ~ The Net Profits and Net Losses of the Cdn&pénv shall be

the net profits and fwet Josses of the Company as, determmed for Federal income tax
purposes, ‘ :
SECTION 8.2. ' The Net Profits and N@tLé’sses of the Company and each

item of income, gain, loss, deduction, or credit entering into the computntzm ‘thereof,

shall be allocated to the Members in the same proportmns that they share in distributions

of Cash Flow pursuant 1o Sestion 7.1, or if there is no Cash blcw “that they would have
shared if therd had been Cash Fiow. .

SECTION 8.3‘ . References herein to “Reg. Ses.”, are to the regulations
promulgated by the United Statés Treasury to the Code. The terms “minimum gain”,
“minimum gain chargeback”, “qualified income offset” and “nonrecourse deduction” are
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‘to be interpreted consistent with the definitions of such terms in Reg. Sec. 1-704-2,

“Nonrecourse lability” means any liability with respect to which no Member bears the
risk of loss under Code Section 752. The following special allocations shall be made in
the following order:

A Except as otherwise. set forth in Reg. Sec. 1.704-2(f), if there.is 2 net decrease
in the minimum gain, during the ﬁscal year of the Company, each Member
shall be specially allocated items of gross income and gain for such fiscal year
- (and, if necessary, subsequent fiscal years) in an amount equal to that
Member's share of the net decrease of minimum gein determined in
accordance with Reg, Ses. 1.704-2(g). Allocations in accordance with this
" Section shall be made first from the' disposition of Company assets subject to
. Tnobrecourss liabilities, to the extent of the minimum gain stiributable to those
. assets .and thereaﬂer, from a pro-rata portion of the Company’s other items of = ** .
" intcome antl gain for the taxable year. This Section is intended to conply with -
e the mmxmum gein chargeback requ:remem of Rag Sec. 1 704—2(f)

B, Bxcept as' ctherwise set forth in Reg. Sec. 1. 70-4-2(‘)(4) if theré:is a net o
. . decrease in & Member’s nonvecourse lability minimum gain attributable to - B
Members” nonrecourse Habilities during any fiscal year, each Membar who
" has a share of thie Member nonrecourse liability minimum gain attributable to
- Member nonrecourse liability. shall be specially -allocated-items of gross”
income and-gain for such fiscal year (and, if necessary, subsequent fiscal
. years) in an amount equal to thet Member’s share of the net decresse in-
.. Meibers' nonrecourse debt minimum pgain atiributeble to such: Member
.. nonrecourse debt. Allocations pursuant-to this Section, shall be made first
. ‘from gain recognized from the disposition. of Company assets- subject to
""", Member nonrecourse lisbilities to the extent of Member minimum' gain -
-atmbutable to those assets, and. thercaﬁ:er, from a pro-rata poruon of the
Company’s other items of income and ga.m for the fiscal year. This Section is
interded to comply wrrh the minimum gain cha:gehackreqmrements of Sec .
1704-2(‘) .

C. A Member who unexpsctedly receivés an aéjustment, alIocauon, or
- distribution described in {4), (5) or (6) of Reg. Sec. 1.704-1(b)(2)G){d) will be
. gllocated items of income and gein in an amount and manper sufficient to
" - eliminate such deficit balance as quickly as possible. An allocation shall be
made pursuant to this Séction and if and to the extent & Member would have &
deficit in his adjusted Capital Account afier all other allocations provided for

in this Section 8.3 were made as if this paragraph were not in the agreement.

D. Nonrecourse deductions shall be allocated among the Members in the same
proportion in-which they share the Cash Fiow of the Company.
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E. Any nonrecourse deduction shall be allocated to zny Member who bears the |
economic risk of loss with respect to the Member nonrecourse liability to
which such deduction is attributable.

SECTION 8.4. Any Company gain -or loss realized with respect to
property, other than moriey, contributed to the Company by a Member shall be shared
among the Members pursuant to Code Section 704(c) and regulations to be promulgated
thereunder s0'as to take account of the difference between the Ccmpany basis-and the fair
market value. of the property at the time of the contribution (“built-in gain or loss”). Such
built-in gain or loss shall be allocated to the contributing Member upon the disposition of

ﬂlepmperty
- ARTICLE IX
Admtsswn and Withdrawa! of A Member
. SEC’I'ION 9 L : - A mem.ber may. transfer hxs her or” its interest in the

_Company to another person or entity prowded that such’ transfer is in writing, ‘the = .
signatures of both parties are notarized, ‘and that. the transfer is approved by either
Manager. " The transferee shall be entitied to receive the share of profits, losses, and Cash
Flow or other comipensation by way of income and the setum ‘of contributions to which
the transferor othemnse would be ent:tled '

SEC’I’.[ON 9.2, Thé Members' agres to sign such additional documents as
‘may be requxred in ‘order to admit ‘additional Members o the. Corhipany, pursuant to
. Section 9.1 as well as, aniong other-things, to provxde for tbe division of profits, losses, -
; and Cash Fiow among ﬁ}a Members ‘

SECTION$3. - - - All cosis and expenses incurred by the Compeny in
connisction with the assignment ‘of & Member's interest, including any filing fees and
publishing costs-and the fees and dlsbursemems of counsel, shali be paid by the assngmng
Member : . )

SEC'IION 9 4. Each person who becomes & Member in the Company and
additional members, by becoming a Member, shall and do hereby ratify and agree to be
bound by the terms and conditions of this Agreement. New Members shall execote such
-docoments as the Managers-may require before becoming Members,

. ARTICLE X ,
Termination or D:ssolutwn of Camganx

SECTION 10.1. o The Company shall be terminated pnor to the date of
expiration of the term as provided in Section 2.4 if (a) a majority in interest of the
Members consent that the Company should be terminated and dissolved, or (b) the

10
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Company is dissalved pursuant to this Agreement or (g} Steven Mendelow and Nancy
Mendelow cease being Managers.

SECTION 102, Upon the termmation and disselution of the Company, the
then Operating Muaneger, or Operating Managers, il any, or, if there is no Operating
Manager, any person elected to perform such liquidation by the written consent of the
owners of a majarity in interest, of the Members, shall proceed to the liquidation of the
Company. The proceeds of such liquidation shall be applied and distributed as follows:

A. . HKany assets of the Company areto be distributed in kind, such assets 'shall be
distributed on-the bagis of the fair market value thereof, ‘and any Member
entitled to any interest in such assets shall receive such interest therein as a -
tenant-in-common with all other Members so entitlsd. "The fair ‘market vafue
of such assets shall be determined by an independent appraiser. 1o be selected
by the Company’s independent public accountants. The amount by which the
fair market value of any Property to be distributed in.kind to the Members . -
“exceeds or i less than the basis of such’ Property sball fo the extenit-not . °
otherwise recognized- by the Company; be taken ifito’ atcotint in computing =’
Net Profits or MNet Losses. (dnd’ shall be aliocated' among the Members in
accordance with Section 8.2) for purpdses.of crediting or charging the Capital
Adcounts of, and Irqmdatmg -distributions to, the Members unde: Séetion.
10.28B, .

B.. Al d1stnbutmns upon hqu:daﬁon of the Company sha.lI be dzstrzbutad as
follows: - 1o, each ‘of the members, -in proportion to the amounts of their
respecﬁve posmve Capital Accounts, a$ such accomnts have been adjusted (i)

- in apcordance with:Section 6.5 to refiect the Net Profit or Net Loss realized or
incurred upon the sale of the.Company's Property or assets and any deerned
sale pursiiant to Section 10.2,4 (i) in accordance: with Section 8.2 to reflect
all Net Profits or Met Losses with respect.to the vear. of figuidation. No
Member.shall be habla 1o repay the negaﬁve amount of nis Cﬁpltal Aucoxmt R

SECTION10.3. : Eseh of the Members shall bf.‘.‘ furmshed with e statement,
reviewed by the Company's independent public accountants, which shall set forth the

- assets and liabilities of the Company as of the date of the Company’s Hquidation. -Upen
completion of the liquidation, the Operating Manager shall execute and cause to be filed
Articles of Dissolution of the Company and.any and all other documents naccssary with
Tespect to ternmination of the Company.

ARTICLY XI
Books and Regoi-ts

SECTION 11.1. The Operating Managers shall cause the Company to
maintain the following records: :

11
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A Complete and accurate books of account, in which shall be entered, fully and
accurately, each and every transaction of the Company, shall be kept by the
Operating Managers at the principal office of the Company. The fiscal year of
the. Company shall be the calendar year. The books of account of the
Company shall be kept in accordance with sound accounting practices and

* principals applied in a consistent manner by the Company; provided, however,
that all methods of accounting and treating particular transactions shall be in
accordance, with the methods of accounting employed for Federa! § income tax
purposes. All determinations by the Operating Managers with Tespect to the
trestment of any item or its allocation for Federal, state or local tax purposes

* shall be'binding upon all the Members unless the detemnnauon is mcons:stent .
'mth any express provxsmn of this Agreemant . ,

g : - B A.curent list oftheﬁxl!nameandiastk:nownmmlmg addre:s ofeach‘
. o Member set forth in alphabetical’ order fopether with the -contribution. and -
C o - share. in -profits and losses of each Member; 4. copy of the Articles of
Organization of the Limited Liability Company. and any amendments thereto;
a copy of the Liniited Liability Company Operating Agreement and. any
amendments thereto; a copy of the Limited Liability Company’s Fedesal, state
and local i fncome tax returns for the three most recent fiscal. years

. C.-  Any Member shall have the right from time. to time at his expense to have his -
: .. accountants and representatives examine and/or audit the books and records of:
the Company. and the information referred to in this- Sectioh, and the
Operating Managers will make such books and Teourds -and mformatwn
‘ avallable for such exammatmns andfor audxts . .

' SECTION 11.2. * .+ No vahe shall be placed for any purpose. upon the

- Company name or the right to its use, or upon the good-will of the Company or its . -
business. Upon termination or dissolution of the Company (without reconstitution .
- thereof) as provided in this Agreement, neither the Company name nor the right to its.

. - use, northe good will of the Company, ghell be considered as ar asset of the Company.

SEC'I'ION 113. The' Operating. Managers will ‘cause to be sent to the
‘Members within a reasonable period after the close of each year the following: (a)
annual statements of the Company’s gross Teceipts and operating expenses, and the
capital accounts of each Member, prepared by the Company’s independent public
accountants, 1o be transmitted to each Member; and (b) a report to be transmitted to each
Member indicating the Member’s share of the Company s profit or loss for that year and
the Member’s allocable share of al] items of income; gam, loss, deduatmn, and credit for
Federal income tax purposes. .

12
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ARTICLE XI1

Tax Elections

SECTION 12.1. In the event of 2 transfer of a Member’'s inferest, or upon
the death of a Member, or in the event of the distribution of Company property to any
party herejo, the Company may (but need not necessarily) file an election, in accordance
with Section 754 of the Code to cause the basis of the Company Property to be adjusted
for Federal income tax purposes, as provided by Sections 734 and 743 of the Code. -

ARTICLE XI1IT

Migcellaneous

SECTION 13.1, ' Any notice or other communication under this Agreement -
* shall be in writing-and .$hall be considered given-when ‘mailed by registered or certified.
" mail, returt receipt requesied, to'the pames at the Following addreésses (or at such other
address as a party shall have previously specified by notice to the others as the address to
' whmh notice shall be given o himy: :

A. Ifta the Company, 1o it in care of the Oparatzng Managers at the. addre.ss of
Lhe Comp'my

B ¥ to the (}peraimg Managers, to them at the address of the Compdny

C. o any Member, %0 him % at his address set mr‘en o the, ‘tmok% ﬁnd reccrds of
the Comp&ny :
'SBC’I‘IGN 132, - 'This Agrebment contains a complete statement of all of the

- aTLEngenants among the parties with respect to the Company and cannot be changed or
terminzted- orally or in any manner other than by a written agreemem executed by alf of
the Members, There are no representations, apreements, arrangements, or

'undersmndmas -oral or written, between or among the parties relating to the subject
matter of tius Agreemant which are not fully expressed in this Agreament

SECTION 13 3. This ‘Agreement shali be construed without regard to any
pmsnmpnon or other rulerequiring consirizction against the party causmg this Agreemem
to be drafted,

SECTION 13.4. = This Agreementis intended io b'é'pe't‘formed in accordance

with, and only to the extent permitted by, all applicable laws, ordinances, ruies, and
regulations of the jurisdiction in which the Company does business, If any provision of
this Agreement, or the application thereof o any person or circumstance, shall for any
reason and to any extent, be invalid or unenforceable, the remainder of this Agreement
and the spplication of that provision to other persons er circumstances shall not be
affected, but rather shall be enforced 1o the extent permitted by law,
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SECTION 13.5. Anything hereinbefore in this Agreement to the contrary
natwithstanding, all references to the Property of the Company are deemed to include the
profits, losses, and Cash Flow of the Property.

SECTION 13.6. Irrespective of the place of execution or performance, this
Agreement shall be governed by and construed in accordance with the Jaws of the State
of New York applicable to agrcernents made and to be penormed in the State of New
York. :

SECTION 13.7. The captions, iaeadmgs, and teble of comtents in this
Agreement are solely for convenience of re{'crences and shall not affect its interpretation,

‘SIJCTION 138, . This- Agreement may be executed in any mimber of
coupterparts,, each of which shall be an ongmal but aIl of W%uch shall be deemed to
cunstltuteasmgie document ) : : ; oo

—.SI‘,C'IION 13,9, . : Whenever the context so requn'es the male: gender when
used herein shall be deemed 10 inchide the female gender, the female gender shall be
‘deemed 10 include the male geider, the smgular shall be deemed to inchude the plural and
the: plural shall be deemed to include the smgu;m

IN WITNESS WH'L‘REOI‘, the pames hareto have cxecu'ted this- ﬁgreament effective as
of the day and year first abovc written. N
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