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12/15/2015 Business Entity Details

Please note: The SCC website will be unavailable Thursday, December 17, from 6 p.m. unti{ 10 p.m., for system maintenance. We apologize for the inconvenience an
appreciate your patience.

Alert to corporations regarding tnsolicited mailings from VIRGINIA COUNCIL FOR CORPORATIONS is available from the Bulletin Archive link of the Clerk’s Office webs

SCC efile > Entily Search > Entity Details
SCC eFile
Business Entity Details %@ Mol
W GL Ctr.,P.C.
SCC eFile Home Page General . Select an action
Check Name :
Distinguishability :
Business Entity Search SCC ID: 07324973
Certificate Verification : . R
FAGs Entity Type: Corporation
Contact Us Jurisdiction of Formation: VA Sredt agent
Give Us Feedback Date of Formation/Registration: 1/20/2011 TRATES
Status: Active : Pay annual reaistiation fee
Shares Authorized: 100 : Qider 3 Hinate of aoul

Principal Office

DL VD | S N

8260 RIVER HILLS LANE
RIXEYVILLE VA22737

Registered Agent/Registered Office

CARLA COLEMAN

8260 RIVER HILLS LANE
RIXEYVILLE VA 22737
CULPEPER COUNTY 123
Status: Active

Effective Date: 2/10/2015

Screen ID: €1000

hitps://sccefile.scc.virginia.gov/Business/0732497 1M
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12152015

Business Entity Search

Please note: The SCC website will be unavailable Thursday, December 17, from 6 p.m. unti{ 10 p.m., for system maintenance. We apologize for the inconvenience an

appreciate your patience.

Alert to corporations regarding tnsolicited mailings from VIRGINIA COUNCIL FOR CORPORATIONS is available from the Bulletin Archive link of the Clerk’s Office webs

SCC gFile > Entity Search

SCC eFile Home Page
Check Name
Distinguishability
Business Entity Search
Certificate Verification
FAQs

Contact Us

Give Us Feedback

DL VD | S N

SCC eFile
Business Entity Search %} Heti

This page will allow you to locate business entities and view their details. If you are logged in you will
be able to complete SCC eFile actions for a selected business entity.

Enter Business Entity Name or SCC ID: §07324973

# Keyword ' Starts With % Contains

Check pame distinguishabitity
Your Search: 07324973

Your Results: (click on a business entity to view details or take action)

¥ V entries
SCC ID Business Entity Name Entity Type Status
1 07228973 SRAYSCON LAW CENTER, P.C. Corporation Old name
207324573 GLLCIRL. PG Corporation Active

Showing 1 to 2 of 2 entries

Note: General Partnerships, including those registered for status as a Limited Liability Partnership
(LLP), are not searchable on this site. For information regarding a general partnership of record with
the Commission, please contact the Clerk's Office at (804) 371-9733 or toll-free in Virginia at 1-866-
722-2551,

hitps://sccefile.scc.virginia.gov/Find/Business?SearchTerm =07324973&SearchPattern=K&as_fid=tzZMbGK4Vr1jnntUx63p

17
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12/15/2015 Business Entity Details

Please note: The SCC website will be unavailable Thursday, December 17, from 6 p.m. unti{ 10 p.m., for system maintenance. We apologize for the inconvenience an
appreciate your patience.

Alert to corporations regarding tnsolicited mailings from VIRGINIA COUNCIL FOR CORPORATIONS is available from the Bulletin Archive link of the Clerk’s Office webs

SCC efile > Entily Search > Entity Details

SCC eFile
Business Entity Details

Grayson Consulting, Inc.

SCC eFile Home Page General
Check Name

Distinguishability
Business Entity Search

Select an action

ol h SCC ID: 07733462
F:g's'cate verification Entity Type: Corporation
Contact Us Jurisdiction of Formation: VA

Give Us Feedback

2rexd agent
eaert

Date of Formation/Registration: 1/14/2014
Status: Active :
Shares Authorized: 100 {

gy annual reeistiation fee
ider 3 Hinate of aoul

: Submit a POF {51 processing (Whal can i subigin?)
Yiew efile transe

2 historny

Principal Office

DL VD | S N
-~

8260 RIVER HILLS LANE
RIXEYVILLE VA22737

Registered Agent/Registered Office

ALISA JOY ROBERTS

7637 LEESBURG PIKE
FALLS CHURCH VA 22043
FAIRFAX COUNTY 129
Status: Active

Effective Date: 1/14/2014

Screen ID: €1000

hitps://sccefile.scc.virginia.gov/Business/0773346 1M
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

Office of the Clerk

January 14, 2014

ALISA JOY ROBERTS
7637 LEESBURG PIKE
FALLS CHURCH, VA 22043

RECEIPT

RE: Grayson Consulting, Inc.

oo I

Dear Customer:

This is your receipt for $75.00 to cover the fee(s) for filing articles of incorporation with this office.

The effective date of the certificate of incorporation is January 14, 2014.

If you have any questions, please call (804) |ifor to!-free in Virginia, 1-se6 |l

Sincerely,

Joel H. Peck
Clerk of the Commission

CORPRCPT
NEWCD
CISECOM
P.0O. Box 1197, Richmond, VA 23218-1197
Tyler Building, First Floor, 1300 East Main Street, Richmond, VA 23219-3630

Clerk’s Office (804) 371-9733 or (866) 722-2551 (toll-free in Virginia) www.scc.virginia.gov/clk
Telecommunications Device for the Deaf-TDD/Voice: (804) 371-9206

15-6530_0716



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, JANUARY 14, 2014

The State Corporation Commission has found the accompanying articles submitted on behalf of

Grayson Consulting, Inc.

to comply with the requirements of law, and confirms payment of all required fees. Therefore, itis
ORDERED that this

CERTIFICATE OF INCORPORATION

be issued and admitted to record with the articles of incorporation in the Office of the Clerk of the
Commission, effective January 14, 2014.

The corporation is granted the authority conferred on it by law in accordance with the articles, subject to
the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

By

James C. Dimitri
Commissioner

CORPACPT
CISECOM

15-6530_0717



eFile
ARTICLES OF INCORPORATION
OF
GRAYSON CONSULTING, INC.

The undersigned, pursuant to Chapter 9 of Title 13.1 of the Code of Virginia, states as follows:

1. The name of the corporation is Grayson Consulting, Inc.

2. The purpose for which the corporation is formed is to engage in any lawful business not required to
be specifically set forth in these Articles for which a corporation may be incorporated under the
Virginia Stock Corporation Act.

3. The corporation is authorized to issue 100 shares of common stock.

4, The name of the corporation's initial registered agent is Alisa Joy Roberts. The initial registered
agent is an individual who is a resident of Virginia and a member of the Virginia State Bar.

5. The address of the corporation's initial registered office, which is identical to the business office of

the initial registered agent, is ||| | GGG A 22043. The initial registered

office is located in Fairfax County, Virginia.
6. The following individual is to serve as the initial director of the corporation:

Name Address

Alan M Grayson I

Falls Church, VA 22043

7. The address of the corporation’s principal office is ||| | | | A | I Fa''s Church, VA 22043.

INCORPORATOR:

Is/ Alan M. Grayson Date: January 14, 2014
Alan M. Grayson

15-6530_0718
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SCC eFile 2015 ANNUAL REPORT 215505250
COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

1.) CORPORATION NAME: DUE DATE: 1/31/2015
Grayson Consulting, Inc.

2.) VA REGISTERED AGENT NAME AND OFFICE ADDRESS: SCC ID NO: 07733462
ALISA JOY ROBERTS

5.) STOCK INFORMATION
CLASS AUTHORIZED
COMMON 100

3) CITY OR COUNTY OF VA REGISTERED OFFICE:
FAIRFAX COUNTY

4) STATE OR COUNTRY OF INCORPORATION:
VA

6.) PRINCIPAL OFFICE ADDRESS:

ADDRESS: 8260 River Hills Lane
CITY/ST/ZIP: Rixeyville, VA 22737

7.) DIRECTORS AND PRINCIPAL OFFICERS: All directors and principal officers must be listed. An individual
may be designated as both a director and an officer.

OFFICER I:IDIRECTOR

NAME: SKYE K GRAYSON
TITLE: PRESIDENT
ADDRESS:

CITY/ST/ZIPICO:

OFFICER I:lDIRECTOR

NAME: STAR K GRAYSON
TITLE: VICE PRESIDENT
ADDRESS:

CITY/ST/ZIPICO:

OFFICER I:lDIRECTOR

NAME: STONE K GRAYSON
TITLE: TREASURER
ADDRESS:

CITY/ST/ZIPICO:

OFFICER I:IDIRECTOR

NAME: SAGE K GRAYSON
TITLE: SECRETARY
ADDRESS:

CITY/ST/ZIPICO:

OFFICER I:lDIRECTOR

NAME: STORM K GRAYSON
TITLE: ASST SECRETARY
ADDRESS:

CITY/ST/ZIPICO:

I:IOFFICER DIRECTOR

NAME: ALAN M GRAYSON
TITLE: DIRECTOR
ADDRESS:

CITY/ST/ZIPICO:

I AFFIRM THAT THE INFORMATION CONTAINED IN THIS ELECTRONIC REPORT IS ACCURATE AND
COMPLETE AS OF THE DATE BELOW AND THAT | AM LEGALLY AUTHORIZED TO SIGN THIS REPORT.

15-6530_0720



/s/ ALAN M GRAYSON ALAN M GRAYSON, DIRECTOR 2/9/2015

SIGNATURE OF DIRECTOR/OFFICER PRINTED NAME AND CORPORATE DATE
LISTED IN THIS REPORT TITLE

It is a Class 1 misdemeanor for any person to sign a document, which includes this electronic record, that is false in any material
respect with the intent that the document be delivered to the Commission for filing.

15-6530_0721



EXHIBIT 45

15-6530_0722



11 000000 D ..

Division of
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P 2/3

H12000299%064 3

CERTIFICATE OF LIMITED PARTNERSHIP
FDR
FLORIDA LIMITED PARTNERSHIP
0R
LIMITER LIABILITY LIMITED PARTNERSHIP

1. GRAYSON FAMILY PARTNERSHIP, LLLP

(Wsme of Linsited Partnership or Limited Liglility Limited Partrecship, sehich anest errcdvede SUGIN)
Avceprtalde Lintied Parinership fuffixes: Limiied Partnceskip, Limited, LP., 0T, ur Lid.
Acceptable Limited Liabitity Limited Partnership suftixes: Limiled Livhility Limed Partrership, LLLP.

ar LLLP.

2. 8419 Oak Park Road, Orlando, Florlda 32819 . -
N (Street address of initinl designated ofilee)

3. Alan Graysaon

(Name of Rugistered Agent for Service of Urucess)

(FI0TI0N PITBCL A0 B35 U0 DLVMID LW S sty

B — e L A

5. 1 horeby aueept the appuointmenl us registered ugent and apree 1o oct in this capaciny, ! fieriher agree o
vamply with the provision of all sterees relarive (o the proper and complete performnnce uf my didies,
anid | am fumiliar with aref qeeept the ohligavions of my puition as registered agent.

Signature of llcgifered Agend

6.8419 Oak Park Road, Orando, Florida 32819 I

(Mailing addscss of initist designated otfice)

7. 1€ limited partnership elects w be e limited liability hmited partnership, check bnx

Page 1 of 2

LAY 1223021

L3
.

6L

H12000299064 3

RepGrayson_00000413
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[N

2012-12-21 10:34

>> 850-617-6381 P 3/3
1112000299064 3

%. Name and business address of each general partner:

Narne:

Alan Grayson

Business Address: )

J——

- =
N o
— . — B
Mmooty
(g Tin
- [Ew
i Yt
!
I ;‘gc (i m)
‘ = 22
0. Nffective date, if other than tha dis of filing: S = By
.
W S
(Lffective date cannot beé privr (0 nor more than 90 deys affcr the date the document is 0o =

Jiled by the Flarida Department of State.)

Signud this 21t

day of_December, 2012

s

2,

Signature of each general pariner: 1/We submit this document and affirm that the facts
stated herein are true, I/'We am/are aware that any falsc intormarion submitted in a
document w the Departnent of Sate constinmes o third degree (clony as provided for in

s.817.155, F.5,

Filing Fees:
Certificd Copy (optionul);
Certificate of Stutus (optional):

Sl,ﬂﬂﬂ.(m (3965 Filing Fec and $35 Rogivered Agent Fer)
$52.50

$8.75

Page 2 ol'2 g\UUE;\‘ GLF"'EL Mg s w DL(U“E‘EK Ql,aﬁ“a

CE OF Fighbhy Covil o7 vBhnes

\ o= '\‘" Nutyry Public Stata of Planda’
'+ v Tood A Jurkowshi
V. 2’9 ‘; ﬁ; My Commasion ER003623
Q;*_ o m Expwoy 05N 82058
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2015 _FLORIDA LIMITED PARTNERSHIP ANNUAL REPORT

DOCUMENT# A12000000955
Entity Name: GRAYSON FAMILY PARTNERSHIP, LLLP

Current Principal Place of Business:

4415 GWYNDALE COURT
ORLANDO, FL 32837

Current Mailing Address:

4705 S. APOPKA-VINELAND ROAD
SUITE 110
ORLANDO, FL 32818 US

FEI Number: 46-1613084
Name and Address of Current Registered Agent:
GRAYSON, ALAN

FILED
Feb 11, 2015
Secretary of State
CC4561351632

Certificate of Status Desired: No

The above named entity submils this staternent far the purpose of changing its registered office or registered agent, or both, in the State of Florida.

SIGNATURE:

Electronic Signature of Registered Agent
General Partner Detail :
Document #
Name GRAYSON, ALAN
Address [
city-State-zip: | NG

Date

{ hereby certify that the information indicated an this repart or suppiemental report is frue and accurate and that my electronic signaiure shali have the same legai sffect as if made under
oath, that | am a general partner of the limited partnership or the receiver or trustee empowered {0 execute this report as required by Chapter 620, Fiorida Statutes; and that my name

appears above, or on an attachment with all ather Jike empawsred.

SIGNATURE: ALAN GRAYSON

GP

02/11/2015

Electronic Signature of Signing General Partner Detail

Date

RepGrayson_00000417
THAG_0418
15-6530_0727
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LIMITED PARTNERSHIP AGREEMENT
OF o ,
GRAYSON FAMILY PARTNERSHIP, LLLP

Dated the 215t day of December, 2012

AKERMAN, SENTERFITT & EIDSON, P.A

I
14y
LA
i

o,

951153}

RepGrayson_00000364
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LIMITED PARTNERSHIP AGREEMENT
OF

GRAYSON FAMILY PARTNERSHIP, LLLP

THIS LIMITED PARTNERSHIP AGREEMENT of GRAYSONF ﬁMiLY
PARTNERSIIP. LLLP (the “Partnership”) is made and entered into cffective the, el day
of December, 2012, by and hetween Alan Gray: son, as the "(renerai Pamur smd Lolita Carson
(;raysen and her successors and assi z:ns, s the “Limited Partners,”

WIHEREAS, the General Partner and the Limited Pam;crs desire to enter into and
form a limited liability | imited partmmh:p under the Florida Revised Uniform Limited
Partership Act (1986). as from time to tme amendcd for ih(, purposes herematter set forth.

‘NOW, THEREFORE, in consideration of the mutual promises and of the
contributions to capital by the General Partner and Limited Partners described below, the
Partners agree as follows:

ARTICLE I - FORMATION, NAME, PURPOSE AND DEFINITIONS

‘ , ‘Section 1.1 Formation. The Partners hercby enter into and form a limited
liability limited partnership pursuant to the provisions of the Act and upon the tenms and
conditions set forth in this Agreement.

Section 1.2 Name. The namé of the Partuership shall be GRAYSON
l*AMli_‘r PARTNERSHIP, LLL,P a Florida limited Tiability limited pufnsrshap The General
Partner may changu the name of the Partnership upon thinty (30) days prior written notice to the
Limuted Pasinér(s).

Section 1.3 Puf;;‘ JOSES.

(2)  The purposes of the P arlrmrsinp arc 1o acnem:lc income and profits,
inerease wealth, and provide o means ﬁ;}r the Family to become Lnowledgeab&e ‘of, manage and
preserve Lamily Assets. In fi urtherance thereol, it is intended that the Partnership accompl ish the
following objectives:

(ii} provide a mechanism for resolution of any drsputes which may
arise among the Family Members in ordet 1o preserve :tamtlv harmony and avoid the
expense and hazards of litigation;

{2} maintain control of Family Assets:
3)  consolidate fractional interests in Family Assets;
{4}  increase Family wealth;

PISRROBL 1) B

RepGrayson_
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(5)  establish a method by which annual gifis may be made without
{ractionalizing Family Assets;

(6)  continue the mm;rxth of Family Agsets and restrict the riuht of
non-Family Persons to acquire interests in Family Assets;

(7)  restrict the transfer of a Family Member’s interest i the
Parlnership as a result of a failed marriage:

(%) provide flexibility in business and investmient planning not
‘available L'm'ou»;h trusts, corporations or other forms of business ertities:

(9)  facilitate the administration, and reduce the costs associated with
the disability or probate of the estate of Family Memhem* and

(10)  promote the Faniiiyiénawlcdgg of, and communication about.
Family Assets.

(b} The Partnership is authorized E.o engage in all business and mvestment
activities permitied by the Act

Section 1.4 Principal Office. The principal office of the Partnership shall be
at 8419 Oak Park Road, Orlando, Florida 32819. The General Partner may change the principal
office of the Partnerqhip to any other place within or without the State of Florida upon ten (10
davs prior written notice to the Limited Partner(s),

Seetion 1.5 Registered Agent and Registered Office. The address of the
registered office of the Partnership is 8419 Qak Park Road, Orlando. Florida 32819, and the
ntame of the registered agent at such address is Alan Grayvson: The General Partner is hereby
given authority to change or appoint a new registered aﬂwe and/or to appoint 4 new registered
agent. as the General Parter may determine from time (o time.

Section 1.6° Records. The Partnership shall keep at the registered olfice (17 a
current list of the full names and last-known business addresses of all Partners, séparatcly
mexmfvmg in gzliphabe‘taua] vrder the General Partner and the Limited Partners: (2) a copy of the
Certificate of Limited Partnership and all amendments. thereto, and a copy of any power of
attorney to which any certificate was executed: and (3) copies of the Pariﬁ.,r&.hlp 5 federal, state
and local incomne tax returns and reports for the three most recent years.

Section 1.7 Term: The term of this Partnership shall commence on the filing
of a Centificate of Limited Partnership with the Secretary of State of the State of Florida on
behalf of the Partnership and shall continue until terminated in accordance with the provisions of
this Agreement or as otherwise pm\<'itied by the Act.

Section 1.8 Independent Activities. Iiach Partner may engage in whatever
activities such Partner may choose, whether the same are competitive with the Partnership or

23001 A 2
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otherwize without having or incurring any obligation 10 offer any ntercst in such activities to the
Partnership or to any other Partner.

Section 1.9 Pavments of Individual Obligations. The Partnership’s credit
and assets shall be used solcly for the benetit of the Partnership. and no asset of the Partnership
shall b trans ferred or encumbered for or in payment'of an individual obha{amn of any Partner. -

Section 1.10  Definitions. Capitalized words and phrases used in this
- Agreement that are not otherwise defined herein shall have the ioilmvmg mc:amngs

(@ “Act” ‘meaps the Florida Revised Uniform Limited Partnership Act (Part L,
Chapter 620, Florida Statutes), and such portions of the Flotida Revised Uniform Partnership Act
(Part I, Chapter 620, Florida Statutes)as are apg}ilr;aisfa to limited liabitity limited pm:&mths
in the ‘S'hm of Florida, a5 such Act may {“mm time o time be amended, mciuduuz ADY SUCCLSE0r
statife.

{b) “Agreement” or “Partacrship Agreement” meins ﬂns Limited
Partncmhxp Agreement of GRAYSON FAMILY PARTNERSHIP, LLLP, as amended from time
to time, Words such as “herein,” “hercinafter,” “hereof,” “hereto,” and * ‘hercunder” refer to
this Agreement as a whale, undess the context otherwise requires,

(¢)  “Available Cash” means. at the time of deicrmination for any period, all
Partnesship cash derived from the conduct of the Partnership’s business and invesument
aetivities, including’ distributions from entities owned by the Parinership, cash from operations or
investments, cash from deécreases i in Partnership rescrves, and cash from the sale or other
dlb;msatmu of Partnership ?m;atrty other than (i) Capital (cmtnbuucns (if) financing or other
loan {smcecdza (iii) money set aside by the General Partoer, in the reasonable exercise of ity
discretion, far working cammi m\d (iv) other amounts that the General Pariner determines shall
be retmm.d by the Partnership for capital unpmwmcmq capital investments and rcinvestments.
replacenients. mnhngcncxes and other cash requirements, all as d&termmcd by the General
Partner in the reasonable exercise of its discretion..

The General Partner shall make a deicﬂmnataon as a prudent business person, of
ihe amoust of cash available for distribution and. in this regard, the General Partner shall take
into account the nced for cash in the operation of the Partnership’s business and investment
activities, considering both current needs for opcmim« capital, prudent reserves for future
operating capital, current investment opporiunitics and prudent reserves for Iuture =me«;tmc*xt
nppezmnmaq all in keeping with the pumposes of the Partmership. Itis the dity of the General
Partner, in determining the amount of Available Cash that is 10 b distributed. 1o take into
sccovnt the future and current needs of the Partnership in its business and investment activities
and the sums necessary for the operation of its business and investment activitics until the
income from further np@m{;(ms or investments is available, the amount of its debts, the necessity
or advisahility of paying or prepaying its debts, or at least reducing them within limits of the
Partnership’s credit, the preservation of its capital as represented in the Partnership Property as a
‘fund for the protection of its creditors, and the character of its surplus Partricrship Property. Any
funds borrowed by the Partnership shall be considered as needed for Partnership Iovestment
purposes, and any cash produced from the sale of property contributed by one or more Partners

{ZESRET R 3
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to the Partnership or from the sale of any Partncrship Property purchased with borrewed funds,
or any reinvestment of any of the Partnership Property, including the portion of the sale of
proceeds representing capital appreciation, shall be considered as needed reserves for Partnership
investment purposes unless the General Parmer in the reasonable exercise of its discretion,
determines to the contrary.

mcan:

1d) B:mkrupfcy or “Baﬁkrjgx ;}tf‘ with respect 1o Partnt,r or Person, shall

| (1) such Partner or Person has made an assignment for the benefit of
his or her creditors:

() such Partner or Person has filed a voluntary petition in Bankruptcy;

L3y such Partner ar Person has been adjndgcd a Banl\mpi arinsolvent
or has entered against such Partner or Person an order for any relief in any bankruptey or
znz;{)!x’t‘npy proceeding:

{4)  such Partner or Person has filed a petition or answer seeking for
ﬁueh Partrier or Person any reorganization, arrangement, composition, readjustment,
ifquz dation, dissolution or similar relicf under any statule, law or regulation:

(3} such Partner or Person has filed an answer or other pleading
adrhitting or failing to contest the material allegations of 2 petilion against such Partner or
Person in any bankrupiey or insolvency proceeding:

(6) such Partner or Person secks, consents to or acquiesces inthe
aﬁpomtmem of 4 trustee, receiver of éaqmdaxor of such ?cl'mex or I*crwn orofall or any
substantial part of such Pariner’s or Pérson’s property: or

(7y  one hundred twenty (120) days after the commencement of any
proce ‘s,dwg} against such Partner or Person secking rearganization, arrangement.
composition, readjustment. hcgmdancsm dissolution or similar relief under any statte, law
or regulation, the proceeding has not heen dismissed; or if within ninety 90) ddys aflcr
the appointment, without such Partner’s or Person’s consent or acguiescence, of a trustee,
receiver or an wdater of such Partner ot Person or of any substantial part of such
Parter’s or Person’s f}mptﬁ}u the appointment has not been vacated or stayed: or if

stayed, ninety (9{1} days follnwma the expiration of any such stay ifthe appointment has
not been vacated.

(¢} “Capital Account™ shall have the mc'inm:z set forth in Section A 1ic) of

Appendix A attached hereto and made a'part hereof,

(f} “Capital Contribution” means any cmimbu{mn 1o the caprml of the

Partership in ¢ash, property or scrvices by a Partner, whenever made.

2535061131 4
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- {g)  “Code” means the United States Internal Revenue Code of 1986, as
arpended from time to time.

\ (h)  “Family” mcans Alan Grayson, Lolita Grayson and (he lineal descendants
of each, : ’ o

0y “Family Assets™ means all property whmh has heen contﬁbuted o or
‘acquired by Lhc Partnership.

()  “Family Member” means, with respect to a Partner: (i) such Partner and

{i7) such Partner’s siblings. Tineal descendants and the lineal descendants of such Partner’s
siblings. In the case of an estate of a deceased Partner, the “Family Menibers™ of such estate
shall be the decensed Partner’s Family Members. In the case of a Fannly Trust, the “Family
Mcmbz,rs“’ of such Farmly Trust shall be the Fam:he Members of the grantor of such szlmly
Trust. A child adopled before he or she attains eighteen (18) years of age (but not after attaining
that age) shall be decmed to be a natural born child of h;<: or her adoptmg parents, and such
adopted child shall not be considered a child of his or her natural parents. Furthermore, a
biological child shall not be tredted as a descendant of any bm!ugzcﬂ ancestor of the child if the
child has heén surrendered for adoption either by such bmlomcal ancestor or by a bmlatjcai
parcnt whe isa lineal de@cnndant of such biological ancestor, and the child’s adopﬂva parcat
substitutes for the consenting biological parent under applicable state law.

(k} “Family Trmt"’ ofa Parmar means a trust that samﬁen bnth ofthe
following conditions: (1) all %tmzﬁcant beneficiaries of such trusi are Fafmly Members of'such
Partner; and (ii} except as provided below, the trustecs of sach trust are either Family Munhnm
of such Partper or corporate fiduciaries. In addition, a“F amﬂ} Frust™ shall also bc deemed to
include a trust established by a Partner (dunnu life or by reason of such Partner’s death) for the
‘benefit of such Partner’s spouse, provided that such Partner’s spouse may not have any right to
receive or appoint the Partnership Interests held by the trust, and further pmvtdcd that such teust
otherwise meets all the requirements of a Family Trust déscribed above except that such spouse
may also be a co-trustee of such trust subject to the condition that such Partner’s spousc shall not
e penmitted 1o pmtclyaze in any decistons of the trusiecs regarding the Pz rtnc:rship or the.
Partnership Interests held by the trust. The Family Members and Family Trust of a Pariner
which is itselt a trust shall be the Family ,Mgvmbus and Family Trust of the grantor of such trust.

(1)' “General Partner” means any Person who (1) is referred 10 as such i in
Exhibit A attached hereto and made a part bereof or later becomes a General Partncr pursuant 1o
the terms of this éuf:ummt. and {u} has not ceased to be a General Partner pursuani to the terms
ol this At*ref:mc,nt

{m)  “Incapacity” means an individual’s ability to manage his or her {inancial
affairs is substantiallv impaired and such impairment will. in the opinion of the individual's
attending physician or a qualified phys;cxm selected hy the Partnership, more likely than not be
expacted to continue until his or her death.

() “Limited Partner” means any Person who (1) is referred to as such in
Exhibit A attached hereto and made a part hereof or later is admitied as an additional or
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“substitute Limited Partiier pursuant to the terms of this Agreement; and (ii) is the vwner of an

inferest in the Partnershipas a Limited Partner. The iemi “Limited Partner” shall also be deemed
to inchide the holder of a converted Limited Partner interest { whether as an as&anee orasa
substitute Limited Partner“j received pursuant 1o Section 10.5 below.

(0}  “Partnen(s)” means the General Partner(s) and/or Limited Partner(s).
‘without reference to status. The names and addresses of the initial Partners of the Pannership are
“set forth in Exhibit A attached hereto and made 4 part hereof,

(p)  “Partnership” mcans GRAYSON FAMILY PARTNERSHIP, LLLP.

() “I’arﬂ;er&hm Interest™ means the cntm: mu rest m" a Partner i th::
I’mnerah;p. including such Partner’s interest in the Profits, Losses, ri ights to receive distributions
{both current and ixqmézﬁmg} and capital of the Partmrfshag}

) “Partnership Property” meens all real and personal property, both
tangible and intangible, owned by the Partnership, as revised from time to time for addmam
thereto and deletions there from.

{s) “Percen tage luterests” of the (mm,ml Partner ami the meed Partrier(s)
shall mina}iy be as shovm on Exhihit A ,ﬁtachcd hs::mm The Perccnta% EI}iC‘I’CSfb of the
Partmn’ma} vary durmg the course of a taxablé year because a Person (mcludmv a Partnier)
purchased all or a portion of the Partnership Interest of a Partner, or for any otlier reason
permitted under this Agreement. In such a case, 1114. Percentage [nferests of the Partners as set
forth herein shall be modified ?::«sf an amendment to this Af"’retmt‘l‘ﬂt

ty “Person” means an mdmdudl partnership. limited liability company,
limited tability partpership. corporation, tmst and any other association or legal entity.

{u)  “Prime Rate” means a rate cqual to The Wall Street Jowrnal prime ratc of
interest as quoted in the Money Rates section of The Wcz!f Street Jovrnat,

(v) | “Profits” and “Losses” of the P‘:m:ncrstup ahaﬁ !mvc the meaning set forth
in Section Al of Appendix A attached hercio.

()  “Treasury Regulations™ means the Treasury Regulations pmmulw,t‘.d
~under the Code; as such Treasury Rwulaimm may be amended and in effect from time to time,

(x) “Transfer” means, as a noun, any voluntary or in’ voluntary sale, pledge,
_assignment, hypothecation. or other d;spm.,mon of any rights in mng-b}e or mtangab{c property,
and, as a verb, means voluntarily or involuntarily (including. but nei limited to, ap assignment or
other disposition by reason of Bankruptey) 10 s¢ll, exchange, pledge, hypothecate or otherwise
dispose of same.
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ARTICLE 11 - CAPITAL CONTRIBUTIONS

Section 2.1 Initial Capital Contributions to the Partnership. As of the date
m‘ this A,:ref:man thf; Parmers havc madn, or commmcd to makc thf: Capitai Contn buu-:;m

,Capxtai ( ontri buuons on Exmimt B have ﬁot mm appmiaed bv s:emﬁcd apprms A ﬂmpf:mrﬁ to
appraise the value of such items, but the values represeni the Partners’ best estimate of the
current fair market value of the pmpufv interests. The Partners have reviewed the valges
assigned 10 the Capital Contributions shown on Ixhibit B. The Partners agree that the vatues
represent the Partners” bestestimate of faar market value and agree to be bound by the estimates
in determining their Percentage Inicrests,

‘Section2.2  Other (‘mtnbuﬁons‘ Retarn of Capital. Except as otherwise
required by the Act; no Partner shall be required, obligated or permitted to make additional.
Capital Coniributions to the Partncrshlp In furtherance thereof, except as otherwise ;mpcmﬁ by
law, no Partner shall be abhgaxed 10 maké any contribution or other payment 1o the Partnership
with respect to a deficit balance, if 2 any. in such Partner’s Capital Account.

Except as expressly provided hervin 1o the contrary, no Partner shail be entitled to
swithdraw any portion of such Parter’s Capital Contributions, or such Partner’s Capital i\:mum
in money of property prior to the dissolution of the Tartnership and then only in accordance with
the provisions of this Agreement. The General Partner shall not be personally Tiable for the
repayment of any pomen of any Limited Partner’s Capital Contributions. No interest.shall be.
paid on account of any L&paml Contribution and no Limited Partner shall have the right 1o
receive or demand property other than cash in return for such Partner’s Capital Contribution, No
Limited Partoer shall have ;momy over any other Limited Partner cither as (o the. retum QL mcl
Partner's Capital Contribution or as to distribulions, except as «.prrc'aslv pr(mded in this
Agreement to the contrary.

Section 2.3 Advances If the General Partner shall deem it necessary or
desirable for the imsmew of the Paﬂneﬁhp the (;mcmﬁi Partner or any of its affiliates may, but
shall not be required to, Joan funds to the Partnership. 1f the General Partner shall Joan any funds
to the Partnership, such loans shall be a debt dve from the Partnership to the General Partner to
be repaid from the first available proceeds of the Partnership with intercst at the Prime Rate, as

_adjusted from time to time throughout the term of the loan, plus one percent (1%) per annum,
unless a lower rate is mutually agreed to by the lending Person or otht-r terms are approved by
Partners hﬁid}ng a majority ofthe Puumm.,&e nteresis.

Section2.4  Partocrship Property. No Partnership ?mperw shall be desmed
owned by any Partaer individually, but shall be owned by and title shall be vested solely in the
name of the Partnership or such other Person. if any, designated by the General Partner as
nominee for the I’::zrtnf.zrﬂa'lrz1pw but solely for the benefit of the Partnership pursuant 1o thé terms,

“conditions and provisions of this Agreement.

=

T2FFIRG1I3]

RepGrayson_00000371

THAG_0372
15-6530_0736



ARTICLE M - CAPITAL ACCOUNTS

Section 3.1  Capital Accounts. An individual Capital Account shall be
defermined and maintained for each Partner as provided in Section A.1 of Aj};}endix A aftached
hereto and made a part hereof.

Section3.2  Capi tal Account of Transferee. Upon the sale, exchange or
assipgnment of all or a portion of an interest in the Partnership, the Capital Account of the
transferor, or thé portion thereof that is attributable to the transferred interest if the transferor
disposed ot Tess than his entire Partnership Interest. shall be carmied over o the transferee.

ARTICLE TV - ALLOCATIONS

Seetion 4.1 Profits. Afler making any special allocations required under the
“prnw‘s’mn‘: of Appendix A, Profity ofits for each tavable year of the Partnership (and each item of
income, gain, loss and deductmn r:nterm g into the computation- thereof) shall be ai!acatud among.
the Partpers, and credited to their x%:spt:clwe Capital Acmmms in the following order and
priority;.

(a)  First. 1o the General Partner until the cumulative Profits allocated pursuant
1o this Section 4.1{a) are equa} to the cumulative Losses, if any, pmwauﬁh allocated to the
General Partner (and to its predecessors-in-interesi) ;sumuam to Section 4.2(c¢) for all prior
periods,

(b)y  Second. to the Partners until the cumulative Profits allocated o each of the
Partnces (and to their prcduccssorwm»micnst} pursuant to this Section 4.1(b) are cqual to the
cumulative Losses, if any, prev ouskh y al focated to such Parmers{and to there rcspccta\m
pmdcmssc;r:»m«xmrcst) pursumﬁ to Section 4. 2(b) for all prior pcrmds in proportion 1o such
Pariniers” respective shares of the Losses being offset.

(c)  Third, tothe Partners in accordance with their Pereentage Intercsts.

Section 4.2 Losses. After making any special allocations required under the
prov istons of Appendix A, Losses fm‘ cach taxable year of the Partnership {and cach itern of
income, gain. loss and deduetion entering into the computation thereof) shall be allocated among
the Parmers. and chamed. to their rcqpccmc C a‘paﬂi Accounts in the foﬂowmo ordcr and
priority:

(a) szL 1o the extent that Pmiztx have prewmm ‘ been a}lm,ated to the
Partnars (and to their predecessory- m-mium,i} for prior periods pursuant to ‘Set.tmn 4.1(c) hereof,
Losses shall be allocated to the Partners to offset such Profits in proportion to the Partners™ (and
1heir predecessors-in-interests”) respective shares of the Profits bemg offset; provided, however,
that in no event shall any allocation pursuant to this Section 4 2(a) create or increase a Partner’s
deficit in such Partner’s Capital Account.

(b)  Second, to the Partners in proportion to their respective positive Capital
Account balances until the Capital Account Balance of each Partner has been reduced to zero.
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(¢)  Third, the balance, if any, to the General Partner.

Section 4.3 Profits and Losses Deemed Ratably Earned. For all purposes
under this ﬁgrwmam except 45 otherwise reqmred by Code #;?{)G{d} including the
&atﬁnﬂmamm of the allocable share of the Profits and Losses (or items thereaf} of a Partner wha

“acquires or disposes of his inierest in the Partniership during any Partnership taxable year, Profits
and Losses (or noms iﬁcfcdf} of the Partnership for any taxable year shall be allocated w the
periods of such taxable year in accordance with such method or methods as permitted by

Code §706. as ‘determined by the General Pariner in its sole discretion..

EV-]

Section's.]  Non-Liguidating Distributions. Prior to the dissolution of the
Partnership and the commencement of the liquidation of its assets and winding up of its affairs,
the General Partner, promptly following the end of each fiscal year of thu Partnership and at such
other times as the General Partner may deem appropriate. may delennme and may or may not
distribute the Par{m—:mth s Available Cash for such fiscal vear for fiscal year lo datc) as
determined in the sole discretion of the General Partner, (o the Partriers in proportmn to their
Percentase Interests.

Section 52  Liquidating Distributiens. Notwithstanding mﬁmng in Scction
5.1 above to the contrary, following the dissolution of the Parinership as provided in Section 11.1
below. distributions shall be made in the manner set forth in Scetion 11.2 below.

Section 3.3 Retarn of Capital Contributions: Limitations on Distributions;
Liabilitv for Repayment. Notwithstandi ng-anything hercin io the contrary. no Partner shall
receive a return of such Parrier’s Capital Contributions or receive any other cihmﬁmtmﬁ from the
Parinership until all liabilities of the Partnership, excluding lmblhucs 10 the Partners on account
of their Capital Contributions, have been paid or there remain su ficient assets (based upon the
then fair market value of such remaining assets) of the Pannersh:p o pay them: [fa Partner
(including a former Partner) or an assignec of a Parther receives the retirn of any part of such
Partner’s {or assignee’s predecessor-in-mterest’s) Capital Contn butions or any other distribution
in violation of this Agrccmcnt or the Act, such Partacr (or ather Person] shall be liable to the
Partnership fora pcnod of six (6) years following such wronglul dtsmbutacm for the amount of
sich \«wm;gul distribution. If a Limited Parter (including a former 1 amited Panner) Or asstgnee
receives the return in whole or in part of such Limited Partrer’s (or such assignee’s predecessor-
in-interest’s) Capital Ce{}mhuﬁ{m in a distribution not violating the terms of this Agreement of
‘the A':L> such Limited P‘armcr {ar such other Person) shall be liable o the ?am}wshlp for a sum
equal 1o the returned contribution for a period of one (1) year following the date of distribution
giving rise to such return, but only to the extemt necessary to discharge the Partns:rshlp
liabilities to creditors wha extended eredit 1o the I’ammrshsp during the period such retumed
contnbution was ‘held by the Partnership. Any Limited Partner (or other Person) so Hable shall
repay such amount within thxrt}, {30) days aller the General Partner shall have de]uwew:l to such
Limited Partnet (or such other Person) writien nolice requesting such repayment. Failure of any
Limited Partner or former Limited Partner {or assignee) to make repayment rm:]um:d under this
Section shall subject such defaulting party to payment of interest at the legal rate on the amount
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due from sugh party from the date of the delivery of notice requesting such repayment undil the
date of such repayment, plus all costs and expenses of collection, including reasonable attomeys’
fees. ‘ ’

ARTICLE VI PARTNERSHIP ACCOUNTING

‘Scction 6.1  Method of Accounting. The General Partner shall maintain full
and accurate books of the Partmmhrp at the Partnership’s principal placc of business showing all
receipts, expenditures, assets, liabilities, Profits and Losses of the Partnership and all other
records necessary for proper recordation of the Pdﬂnﬂl"%htp s busincss and affairs. The books of
the Partnership, for tax and financial reporting purposes, shall be kept an such method of
accounting as shall be sclected by the General Partner (or, if applicable. such mdémd of
accounting requtired to be used by the Partnership for federal income tax purposes).

Section 62  luspection of Books and Records. Any ‘mmed Partnier may at
any time during reguiar bﬁszne% hours, upon réasonable prior netice to the General Parind:,
inspeet and copy (at such Limited Pariner’s personal expense) at the principal office of the
Partnership, any of the Partnership records described in §620. 166(1), Florida Statutes. In
addition, to. tht, extent reasonably related to such Limited Partner's interest in the Partnership as a
“timnited partner.” a Limited Partner may obtain from the General Partoer, upon reasonable
request and notice and sub1m1 to such reasonable standards as may be established from time to
time by the General Partner: (i) full information regarding the state of the business and financial
condition of the I’annc:*d:up‘ (i) promptly afer the same becomes available, a copy of the
Pdrmamh;p 5 federal income tax return, and (1) such other information rnmrdmg the affairs of
the Partnership as is just and reasonable.

Section 6.3 Reports.

(2) No later than ninety (90) days following the cnd of each fiscal year of the
Partnership, the General Parmer shall send or cause to be sent to cach Person who was a Partner
of the Partuership at any time during such fiscal year then ended, at Parinership expenss, such
tax information as shall be mmsxary for the pmpar'm(m hv such Person of such Person's federal
income tax return.

(b Within nmel’y {90) davs after the end of each fiscal year of the sznershlp,
the General Partner shall send or causc 10 be sent to each Partner, at Partnership cxpense,
“unaudited fnancial satements of the Partership for the vear then ended, consisting of a balance
sheet, statement of income, statement of Pariners” equity and statement of changes in financial
position for such fiscal year, all of which shall be prcparcd ir accordance with the method of
accounting utilized by the Partnership for féderal income tax purposes, consistent with prior
practice, by in-house personnel or by the aemﬁcd public accountants sclected by the General
Pariner:

Section 6.4  Bank Accounts; Temporary Investments of Partnership Funds.
Promptly upon the first receipt tof; any Partnership funds, the General Partner shall open, and will
thereafter maintain, onc o more bank accounts in the name and for the sole benefit of the
Partncrship in which there shall be depusited all the capital of the Partaership. all gross receipts
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of the Partnership. and the proceeds of loans, if any, that the General Partner may obtain for and
in the name of the Partnership. The funds in the Partnership’s hank account or accourts shall be
used solely for the business of the Partnership. Withdrawals shall be made only in the regular
course of the Partnership’s business on such signature or signatures as the General Partner may
determmc In the discretion of the General Partoer, reservied cash, cash held pending the
'cxpmdttura of funds for the business of the Partnership and cash held pending a distribution to
‘ihe Partners may be invested in such liquid or ilfiquid investments as the General Partmer may
determing from time to ime i its reasonable discretion,

Section 6.5  Income Tax Eléctions. The Gerieral Partner may make, but shall
not be required to make, on behalf of the Parlnnr*.§1‘11pv anv election which is available fo the
Fa:tacrshap under the Code and the Regulations.

; Section 6.6  Partnership Communication. At least once a year the financial
statements referred o m ,Secf,inn 6.3(b) above shall be distributed to all Partners..

ARTICLE VII - RIGHTS, POWERS AND DUTIES OF THE PARTNERS

Scction 7.1 Management of Partnership Business: Decisions by General
Partner. The General Partner(s) shall have the sole and exclusive right to manage the business
of the Partnership, The Gericral Pariner shall devote to the Partnership business only such time
a3 the General Partner deems necessary, in the General Partner's sole discretion, for the proper
pcrfannanm ofi its dzmcs.

~ Section 7.2 Powers of the General Partner. }:;'tr_c.pi ag otherwise promded by
the Act or this Agreement, the General Partnet shall have and enjoy all of the rights and powers
of pariniers in a pazrmtrsinp without limited pariner(s). Without limiting the fﬁregomg in
addition to the rights and authority provided 1o the Generai Pﬂrtncr by other provisions of this
Agreement, to the extent consistent with the business purpose of the ?memhm as described in
Article T above, the General Partner shall have the full power on behalfof the Partnership. and at
the sole EXPENST of the PMenhrp, o

. (a) invest and reinvest Partnership assets in any property (whether tangible or
m{ang;hie} including, butnot Hmited to, bonds, notes, debentzm.s THOTLERERS, ccmﬁca e of
deposit, common and preferred stocks, shares or interests in investment trusts, interests in a
partncrship (including both general and limited partnerships)., limited Hability corpanics and
limited liahility partnerships, mutual funds and other forms of securities;

(b)  exercise any options, nights, and conversion privileges pertaining 10 any
securities hicld by the Parinership:

(c) buy sell and trade in securitics of any nature, including short sales, on
marein, and for such purposes may rmaintain and operate margin accounts with brokers, and may
pledge any securities held or purchased by the Partnership with such brokers as security for toans

“and advances made 1o the Partnership;
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(d)  sell wransfer, hold; asugn convey, manzge or otherwise dispose of or deal
‘with all or any part of tl}e:Pannersth s business or property, on such terms as the General
Pnrtner may determine in its reasanable dmmhun'

{e)  acquire inferests in real property (and mortgages thereon) and/or personal
property. dirsctly or indirectly, whether by purchase, contribution. lcase, or otherwase. develop
any such property. and in connection with the business of the Partnership. enter into joint
ventures. limited pmerwhi ps. and other business entitics, {inancing transactions, the sale or
feaseback of pn:}perly and the lease andfor purchasc of property:

{0 borrow money from banks. financial institutions or any other pcrson,
arrange financing or refinancing or arrange modifications of existing debts, guarantec the
indebtedness of. or loan fands ta any person, 1Ssué notes or other cvidences of indebtedness of
the Partnership and sccure the same by mortgage, deed of trust, pr!e or other ficn, in

furtherance of the Partnership’s purpases and business;

(¢)  negotiate and execute, deliver and mfer&, and if appl&abk, file or record
{directly or mdzrcctly through 4 dcm_ncﬂud rt:prebematmc) on behalf of the Parmers}np such
documents, agrecmionts and i instruments as the General Partner. ma} reasonabl y deem necessary
or desirable for the Partriership™s business, and/or the proper management of Partnership affairs,
mciudmo the execution, fﬂmﬂ or record!nn of any and alf deeds, contracts, bills of sale or
assighrnent, leases and ather nstruments relating to property ot income pm:_%ucmt1 activities of
the Partnership:.

(h)  perform, orcauscto be pcrlmmt.¢ all of the Parlnership 8 oblwal}onb
under any agreement to which the Parmershxp or any nominge of the Partnership isa party,
aaxmpt in the event that the General Partner determings, in pood faith, that such performance is
1ot in the best nterest of the Pamxershlp or ity Partners;,

(. brmg, defend, sertle or compromise, or causc the Partnmhxp employees
or agents to do so, all gctions al law or in cquity, or before any govermmental entity invelving the
ngr\th its business, assets or properties, and to satisfy any 5uégmf:m decree. decision or
settlement in connection thmmwth wnheui limitation;

{1 emplay, on such terms and conditions as the General Partner shall
dctenmnc m ;ts masonable dwareuon ;aleq mamtcmnm !casm,g, manauerta}\ admuusmnw or
adnmrs archliectsﬂ cmsuhams and hmkm newsqan or appmprnm to msn.t lha (:Lm:rdi
Partner, or otherwise necessary or appropriate for the opﬂanm (and/or lease or sale) of the
business or properties of the Partership, and/or the maintenance of any Partnership property.
and togrant such person or persons such authority as may bf: nacessary or desirable:

(k)  open, maintain operate; control and close bank accounts in the name of
the Pctrmen,th deposit Parmership funds into such ‘account(s) . invest Parmership funds on
behalf of the Partnership, authorize employees, apents or mprf:sentam es of the Partnership to
sign checks and drafis on such accounts. and 1o make such investments on behalf of the
Partnership, a3 the General Partner shall determine in its redsonable discretion:
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H purchase such policy or policies of lisbility, casusalty and other insurance
which are necessary, advisable, appropriate or convenient for the protection of ¢ any Partnership
Property or business, or for any purpose convenient or heneficial to the Paﬁnefshap as
determined in the sole discretion of the General Partner;

(m) purc:hasc ONE o7 IMore pohuu, of Ilfc mxumnw on the life of any Partner,
or enter into any contract for the payment of all or a portion of the premiiums pavable for a policy
or policies nsuring the life of any Pariner;

(n)  expend ihe capital, revenues, income and other cash of the Partmership in
furiberance of the Partnership’s business and activitics in such amounts, at such times and for
such purposes as the General Pariner shall determine in its reasonable discretion:

'(t:i) establi sh such reserves for working c&pitai property a&qmmtmns,
msurance premiums, debt repayments, improvements, repairs, rx:piacnmmts renewals and such
other items required {o be paid in connection with the business of the Partnership, and/or to
otherwise provide for such contingencics as the General Partner may determine in ils reasonable
discretion;

(p) - take such actions as the General Partner deems necessary or advisable in
arder to comply with the laws of the State of Florida and all other jurisdictions to which the
Parmgrﬁhx;; ot its business or assets are subject;

q) exercise, on behalf of the Partnership, any and all rights {including consent
and voling rights), power, authority, options and elections, if any, granted to the ?mmcrshga
pur-mant to the Code, the Regulations. the terms of this Agreement, or any other agrecment or
arrangement to which the Partnership is a party;

(£}  oversee and supervise such olher normal and routine business fupctions,
and otherwise operate and manage the day-to-day affairs of the Partnership, in furtherance of the
business of the Partnership, as the General Partner shall determine;

{s) maintamn adeéquate records and accounts of all operations and expenditures
of the Partnership, and fumnish the Limited Partnex(s) with such rcports as are otherwise rcqum_d
by this Agreement;

n arrange {or the preparation and timely filing of any required federal, state
o1 local tax returns, sales tax or other tax returns, and pay from Partnership funds any tax due
from the Partnership:

()  exercise any and all voting or approval rights with respect to any stocks,
bonds, securities, partnership interests, fimited Nability company intetests or LQRI!}’ interests of
any hnd owned b\a or fbr the Partnership; and

{v}  doany act that s neeessary and incidental to carrying out the foregoing.
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Any person dealing with the Partnership or its property shall be entitled to rely
fully upon any deed. mortgage, hill of sale, contract. Jease, sublease, note or other written
instrument sieried by a duly authorized representative of the Gencral Partmer in the name of
andfor on behalf of the Partnership.

Notwithstanding the foregoing. and except as otherwise pro» ided in Section 11.2
helow, the following actions shall be taken only lf ‘-appmw:d bv Partners heidmf, not lesy than
'Fﬂ'teen Percent {15%) of the I’chentage Init.rcsts

A selling or u:changn t::ther in a single transaction or in'a series of
related transactions, substantially all of the assets of the Partership; or

B mc.umnﬁ debt on hehalf of the Parmership in an amount in excess
of One Hundred Thousand Dollars ($100.000.00): or

€. confessing a judgment against the Partnership in an amount in
excess of Fifty Thousand Dollars ($50.000.00),

Section 7.3 Limited Partner(s). Except lo the extent specifically provided to
the contrary in this Agreement, no Limited Partner shall participate in or have any control gver
thie management of the Partnership’s busingss or transact any busmcss for ihie Partnership. In
furthr:mm.n., thereof, no Limited Partner shall have the power to sign for or bind the Partnership.

Seetion 7.4 Rights of Competition: Transactions with Affiliates. Subjett to
and except as otherwise limited by the other provisions of this Agreement, the General Partner
may. on behalf of the Partnership or otherwise, cmpk)y a Partner or a Person related 16 or
afﬁhaled with a Partner 1o render or p::rform a service; may contract to buy or lease property
from a Partner or such affi liated Person, may sell or lease property toa Partm.r or such affiliated
Person, may enter into 2 General Partnership, limited partnership, joint venture, or other business
relationship. and may otherwise deal with such Partner or such affilialed Person: pmvnigd that
the terms with respect to any such uans&ctmns are authorized by this Agreement or, if not so
authorized; are fair and reasonable. Furthermore, whether or not competitive with the business
of the i}artﬁcrs}np any Pariner or any officer, director. employee, shareholder or other Person

“holding a legal or beneficial interest in any entity which is a Partner, may engage in of possess an

‘interest in other business ventures of every nature and description, independently or with others,
and, neither (he Parmership nor the other Partners shall have any right by virtue ol this
Agreement in or 1o such independent ventures or 10 the income ot profils derived there from.

Section 1.5 Limitations on Liability of General Partner; Tudemnification.
‘The General Partner shall not be Hable to the Limited Partner(s) becauss any taxing authorities
adjust or disallow any income, deductions or credits in the Partnership’s income tax returmns. Tn
addition. the performance of any act or the failure to perform any act by the General Partner, the
effect of which may cause or result in loss or damage to the Parinership. if dope in good faith and
in accordance with the terms of this Agreement, shall not subject any General Partner or its
successars in imerest to any lability, The Partnership will indemnify and hold harmfess the
General Partner and its successors in interest from any claim, loss, expense, liability, action or
damage resulting from any act or omission relating o the Partnership, including, without
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limitation, reasonable costs and expenses of litigation and appeal (including reasonable fecs and
expenses of attorneys engaged by the General Partner in defense of such act or omission).
However, the General Pariner shall not be entitled o be mdcmmﬁed or held harmléss from any
“claim, ’¥oss, expense, Jiability, action or damage duc to, or arising ffom, its fraud, gToss
neglipence or willful misconduct.

Section 7.6 Lla[nhiv of L muted Partner(s} No Linmited Parmer, as such,
“shall be personally liable for the debts, liabilities or other obhuanam of the Partm,n.hlp, exeept
that the required Capital C(}nmbmlons of the Limited Partner(s) and each Limited Pariner’s
distributive share of Partnership Profits shall be available to satisfy the debis, hiabilities of other

obligations of the Paﬁm.r‘nhlp to the extent mw@d by this Agn,cmcnt or the AcL

Section 7.7  Reliance by Third Parties.

(2)  Any Person dealing with the Partmrsth. other than a Partner, may rely on
the amhonty of the General Panner in w'hmg any action in the name of the Partnership mihnut
nquiry into the provisions of tlm Agreement. Any documents executed by the General Partner.
shall be deeémed 1o be the action of the P&rmamth as o any third partnes No pumhaber tenan,
rransferee. lender ar obligor will bave any obligation t¢ see to the application of payments made
10 the General Partier,

{b} Any Person dealing with the Partnership or the General Partner may rely
upon a certificate signed by the General Partner as tos

(1) the identity of the partpers;
{2y any conditions precedent to actions by the Partnership:

(3)  the Persons who are autharized 1o execute any documents and bind
the Partnership: and

(4}~ any other matter involving the Parinership or any Partner.

ARTICLE VIl - COMPENSATION OF GENERAL
PARTNER:; REIMBURSEMENT OF EXPENSES

Section 8.1  Compensation. The Geperal Partrier shall be entitled to reccive
reasonable compensation for services rendered on behalf of the Partnership or the General
Partoer may waive all compensation in the General Partner's sole discretion, but such waiver
shall not aifect any distributions to which the General Partner is entitled by virtue of his
parinership interest. Such compensation shall be pa1cl annually or at such other intervals as the
General Partner may reasonably determine. The compensation payable to the General Partner
for its services as Gencral Partner shall be determined and adjusted from time o time by Partiers
bntdmg a may jority of the Percentage Interests. Reasonable compensation is to be measured by
the time requived in the administration of the Partnership, the value of pmpmv undér the General
Partner’s administration, and the responsibilitics assumed in the discharge of the duties of office.
This compensation shall be treated as a puaranteed payment as described in Code §707(c). If the

&
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cash flow m the Partnership 1s insufficicnt to pay the compensation to the General Partner
hereunder. the unpaid portion of the compensation may be deferred until the Partnership has
sufficient cash flow to make such payment.

 Section82  Reimbursement of Expenses. The Partnership shall rumbursc
the General Partnier forall reasonable costs; expenses and capital expenditures paid or incurred
by the General Partner on behalf of the Parmnership, in connection with or incident (o the creation
of the PMLT‘SM}‘L the drafting of this Agreement, the sale of interests as 2 Limiled Partner, the
‘acquisition; ownership, management, leasing and/or disposition of any property of the
s Fami{,mhig, the conduct of the Partoership's. business; the administration of Pam;;,rahxp affairs
andfor the hqmiiaucm and wmdm g up of the business and aclivities of the Parmurs%np

ARTICLE IX - UNREGISTERED SE(:‘URITlES

THE LIMITED PARTNERSHIP iNTERESTS HAVE NOT BEEN
REGISTERED, QU ALIFIED, APPROVED OR DISAPPROVED UNDER ANY FEDERAL
OR STATE SECURITIES LAW, INCLUDING THE F ‘LORIDA SECURITIES AND
i}sf‘s?ﬁg'i‘f}ﬂ PROTECTION AC I. AND HAVE BEEN SOLD IN RELIANCE ON
EXEMPTIONS FROM REGIQTRATIUN AFFORDED BY APPLICABLE FEDERAL AND

ST ATE SSC?’RI ITES LAWS, INCLUDING, BUT NOT LIMITED TO, THE FLORIDA
SECURI TTES AND INVESTOR PROTECTION ACT.

THE LIMITED PARTNERSHIP INTERESTS MAY NOT BE OFFERED,
SOLD, TRANSFERRED, PLEDGED, HYPOTHECATED OR ASSIGNED IN THE ABSENCE
OF AN EFFECTIVE R{‘(JWTR ATION STATEMENT T('\R THE LIMITED PARTNERSHIP
INTERESTS UNDER THE ‘S?C%RYHIWS ACT OF 1933, THE FLORIDA SECURITIES AND
INVESTOR PROTECTION ACT, AND/OR THE A?PLIQAB&E §FCQR¥’1 18 ACT(s) OF
ANY OTHER STATE, UNLESS AN EXEMPTION FROM Ri:uibTRATiDN IS AVAILABLE
U NDER ALL APPLICABLE FEDERAL AND STATE SECURITIES LAWS AND (UNLESS
WAIVED BY THE GENERAL PARTNFR) THE TRAT‘%“&}:RRL‘JU LIMITED PARTNER
FIRST PROV leﬁS THE GENERAL PARTRNER WITH AN OPINION OF COUNSEL
SATISFAC T(}RY TO THE GENERAL PARTNER TO SUCH EFFECT.

ARTI'C LE X - TRANSFER OF PARTNERSHIP INTERESTS; RIGHTS OF
WITHDRAWAL AND REMOVAL

Section 10.1  In Geperal The ownership and transferability of interests in the

Paﬂnersmp ar¢ substantially restricted. Neither record title nor beneficial ownership of an
interest in the Partnership of any Partner may be transferred or encumbered except as otherwise
set forth tn this Agreement. Thig Pﬂﬂncrbhm 18 formed bv those who know and trust one
another, who will have surrendered certain manageément rights (in etchange for imited liability
in the case of & Limited Partrer), or who will have assumed management responsibility and risk
{in the case of the General Partner) based upon the rutaﬁonsth and trust the Partners have in one

“another. An unauthorized transfer of a Partner’s interest it the Partaership could create a

substantial hardship to the Paﬁnefshxp. create cenﬂxct; of interest or divided Iovalties, jeopardize
iy capatal base, and adversely affect its tax siructure. These restrictions upon ownership and
transfer are not intended as a penahv. but as a method Lo protect and preserve existing
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relationships among the Partners, which are based an trust and loyalty to the Family and the
Partnership’s capital and financial abiliry to continue as an ‘operating business and nvestment
activity.. Lﬂ{ccpf as otherwise provided in this Article X, neither record tithe nor henelicial
ownership of an interest in the Partnership may be transferred without the consent of all the
Parners. 1n addition, no awguee of an interest in the Partnership shall have the right to further
assign or transfer such - assignee’s intercst in the Partnership except as provided in this Article X.

The Pammmhrp shall not be required to recognize the interest of dany Person who
has obtained a purported interest in the Partnership as a result of a Transfer which is not
authorized by this Agreement and the Transfer shall be null and void for all purposes (except to
the extent otherwise provided in this Article X). Tf there is a douht as 1o the awnership of an
interest in the Partnership or who is entitled to a dlslnbutuou of Available Cash or of liquidating
proceeds or other property, the General Partner may accumulate Available Cash or ligmidation
proceeds or other property utiributable o the miere;st(s) in question until the issue is resolved to
the satisfaction of the General Paniner.

PART A: GENERAL PARTNER

Section 10.2  Withdrawal; Transfer by a General Partner. Exceptas
otherwise: expr&ss&v permitted in Part A of this Article X, the General Partner may not dissociate
or withdraw from the Parim,rsiug} The General Partner may dcsq:ndty a SUCCESSOr Gengral
Partner. Additionally. the General Partner may not do any of the following without the consent
of Partners owning not less than Fifteen Percent (1 %) of the Percentage Interests: (1) Transfer
all or any portion of its intcrest as a General Partner in the Parmership: or (i1) admit any other
Person as an additional General Partner. H any cnuty is'a General Partner then, for purposes of
this Seerion 10.2, any Tmnsfef uh{:ﬂu,r in a single transaction or in 4 series of related
transactions, of more than fifty percc‘,m {50%) of either the voting or equity (or both) interosts in
such entity skmll be treated as a Transfer of such General Partner’s interest in the Partnership,

If the General Partner takes any of the actions listed above without first obtaining
the required consent of the other Pariniers, the General Partner shall be deemed to have breached
thig A&reemenf and, in addition to any olher remedies that may be available to the Partnership
andior to the other Partners, the General Partner shall be hdble to the Partnership {or any
damages caused to the Partnership hy said action.

Section 10.3 Removal of a General Partuer. In the event of the Bankruptey of
the General Partaer or of Persons who own not less than fifly-one pm.cm (51%) of the voting
stock or other voting equity interest in the General Partner, the General Partner shall be
automatically removed as a General Partner of the Partnership.

Section 10.4  Effect of Change of General Partner upon Partnership. Except
as otherwise provided to the contrary in this Agrcement, if the General Partner withdraws,
dissolves, liquidates, dissociates, is removed or otherwise ceases to be a Partner in the
Partncrqh;p (Of §f any of wch ex«.nt«; are dwmt,d to hme mcurrcd to thc G mm.ra! Paﬁncr under

m}f such event unlcs*; thm nmct}, (9{)} dayq fh Howing guch cvcmt all r;f t}m Parmz.rtz (uthcr than
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‘the aﬁccted former Gune sral Partner) agree in writing to continue the business of the Partnership
and to the appointment of 4 replacement General Partner.

Section 10.5  Effect of Change of Status of General Pariner upon Its Interest
as a Partner. In the event the Gene General Partner is removed as the General Partner pursuant (o
Part A of this Arimlc, or withdraws or dissociates from the ?mmmha;h whether in compliance or
in violation of this Agmment and whether or not such removal, withdrawal, or dissociation
results in a dissolution of the Partnership, the Partnership Interest of the General Partner shall,
cifective upon such removal, withdrawal or dissociation, be converted into a special class
Parmefshiia Interest as 4 lem,é ?aMer having the same rights to distributions and interests 1 m
the Profits, Losses and capital of the Partoership as prior to such conversion, and the
?aﬁnershg; s Certificate of Limited Partnership and this Agreement shall be duty ﬂmcndcd o
reflect such conversion.

The removal of the General Partner, or the conversion of the General Partner’s
Partnership Iiterest into a Limited Parinersth interest for any other reéason, shall not affect or
imit the lmhxhty of such former General Partner to the Partnership for debts and liabilities of the
Partnershi p arising or accruing prior w0 the cffective date of such conversion. Afier such
conversion the holder of such converted interest shall be treated as an assignee of the converted
Limited Pariner interest tmless the newly selected General Partrer determines, in #s sole
- discretion, to admil the holder of the conv serted interest as a substitute Limited Partner. In either
event, the holder of the converted interest, if not already bound by the terms and conditions of

this Agreement, shall exccute a joinder to this Agreement whereupon such bolder shall become
bound by all the terms and conditions hereof’

PART B: LIMITED PARTNER(S)

Section 10.7 General Restrictions upon Right of Limited Partner(s) to

Withdraw or Transfer Interest. No Limited Partner shall have the right to withdraw from the

Partnership. Except as expressly permitted undér thls Part B of Article X (and subject to Article
IX above), a Limited Partner may not Trapsfer all or any portion of “such Limited Partner’s
P.mnbrﬁth Interest without the consent of the Gieneral Partner, which may be withheld in its sole
and absolute discretion: and no assignee of all or any portion of a Limited Partner’s Parinership
Interest shall be admitted to the Partnership as a substitute Limited Pariner unless consented to
by the General Partner, which consent may be withheld in its sole and absolute discretion.

No Limited Partner shall be permm::d 10 voluntarily Transfer all or any portion of
his Parmmth Interest 1o the exient that such Transfer would cause a termunation of the
Partmership for fede: ral income tax purposes under Code §708(b)(1}R).

Section 10.8  Status of Assignee of Limited Partner Interest. Any assignee of
a Limited Partner interest in the Parinership who is not admitted as a substitute Limited Partner
shall have only the rights provided in §§ 620.152(b} and (¢), Florida Statutes.

; Scetion Iﬁ.‘} Transfers to Family Members and Family Trusts. A Limited
Partner shall be permitted to Transfer all or a portion of such Limited Partmer’s Partnership
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Interest to a Family Memberor a Famzlv Trust of such Limited Partner at any time during the
term of this Ammmiﬁ provided ﬂmi as a condition fo such Transfer. such Family Member or
the trustee of such Family Trust, if not already a party to this ﬁwfrﬁnmfm shall be required to
execute a joinder to this Agreement whereby such Family Member or such trustee, on behalf of
such Family Trust, becomes bound by aﬂ the terms and conditions of this Agreement.
Notwithstanding the foregoing, a Transler of 3 Parmcership Interest (or portion thereofy asa
Limited Partner incident to'a divorce shall not be deemed 16 be a permitied “Transfer hereander.
A pcmnried transferee shall be treated as an “assw nee™ of such transferred interest, and shall not
be admitted as a substitute Limited Partner for alf purposes under the Act and this Agreement
unless the General Partner or)m-.cnts to the admission of the transiéree as a substitute lem:ﬁ
Partner, which consent may be wrlhheid in the sole discretion of the General Partner.

Upon the death of a Limited Partner. the personal representative of the Limited
Partner’s estate may excrcise all of the deceased Limited Partner's rights for the ) purpose of
settling his estate or administering his property, including any power the deceased Limited
Partiner had to assign his Partnership Interest in accordance with this Agreement. The estaie of a
deceased Limited Partner succeeding to the deccased Limited Partner's Pa.rtnc:rship Interest shall
b treated as an “assignce” of such interest, and shall not he admitted as a  substitute Limited
Partner unless consented to by the General Partner; but, in any event, the estate shall be admitted
as a substitute Limited Pariner only if the persopal representative of rmch estate executes a
Jﬂlﬂdﬂf to this Agreement whereby the estate {and its personal I’BPTCSCHYM’IX‘& in such person’s
capacity as such) becomes bound by all of the terms 4nd conditions of this Agreement. For all
purposes of this Article X, the estate of a deccased Limited Partner succeeding to the deceased
Limited Partner’s P*axmmhz;} Interest shall (sub;eu to the limitationg in the prewdmﬂ senLence)
be treated as the deccased Limited Partner,

Section 10.10 Sale of Limited Partner Interests: In the event a Limited Pactnier
desires to sell all or any portion of the such Partner’s Partnership Interest as 4 Limited Partner
(the “{Hiering Lintited Partner™) and the Offering Limited Partner obtains a = ona Fide Olfer”
(as defined below) to pun,lum: all or any portion of such Offering Limited Partner’s Parinership
Interest as a Limited Partner (the “{}ﬁfcm{i Interest™), the (}ffmng Limited Partner may sell
‘Offered Interest without the consent of the General Partner, but only after first offering the
Offered Interest for salc in aceordance with the provisions of this Article. Regardless of the
formamg* any pmpo&d aaia:: by a Lumted Paﬂmr loa F miy M’f:mber orF Fanu Tust af suLh

“Bmm Fu]e foer” means a wnﬁm offer which {i) entifies thff ;mr
such purchaseris a closely held corporation or other f‘mm of C

acting a5 an agent or nominee {or another. the offer: ‘
in such closely held corporation or q,nm} or who 15 t ‘mlcxpa fnr vshum quch puruhas-er 1%
acting as the agent or nomince). (1) séts forth the price a of the proposed terms of the
purchase, and (iif} is received from a prospective third part) pun.h*aser (ie. anyone other than ¥
Partnicr) uho has the financial ability 10 CONSUMMAle the pun.h’ise in accordanee with the terms
of the written offer..

{(ay  Notice of Bona Fide Offer. I { the Offering Limited Partner desires to
accept the Bona Fide Offer, the Offering Limited Partoer shall deliver a copy of such Bona Fide
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Offer to the Partnership and to the other Partners, together with a written offer (the “()ﬂ‘er“) to
scll the (}ffm:d Interest 1o the Partnership and to the other Inmt‘ied Partner(s) in accordance mth
“the termg and conditions contained in this Articlé.

(b} Rightof First Refusal by Partnership. The Partnership shall have the first
oplion 1o purchase all (and not Tess than all) of the Offered. intcrcst for the price and upon the
terms contained in the Bona Fide Offer (a5 modified by this Set.tmn) or for the price and terms
set forth in this Article below. 1f the Partnership desires {o excrcise its option to purchase all of
the Offered Interest, the General Partner, on behalf of the Pﬁm;xm}ng; shall notify the Offering
Limited Partner and the other Limited Parmer(«:) if any, in writing within f:::mf-f' ve (43) after the
date of the receipt by iht, General Partoer of the Offer f’rﬁm the {)f‘fmﬁg Limited Partner that (x}
‘the Partnership is exercising its option to purchase the {}i‘imcd Interest; and (i1} whether it
intends to purchase the Offered Interest in accordanee with the payment terms of the Bona Fide
Offerorin accordam.e wnh the payment terms set forth in Subsection (d‘s below. The closing of
a purchase and. sale of all of the Offered Interest shall oceur at a recmnabh timc and place
»eleaed by the General Parmer, on b»imif of the Pannershxp, ‘which t n no event shatl be later
than the date which fs thirty (30) days aiter the date of exparanon of the forty-five (45) day
peniod during which the Partnership had the option to purchase all of the Offered Interest.

(€) Rmh? of Second Refusal by Other Limited Partners. Ifthe Partnership
fails or is unable to exercise its option 10 parchagse all of the Offered Interest, then the other
Limited Partner(s) (or such portion of them as may elect to participate in the purchase of the
Offered Interest) shall have the option to purchase their Proportionate Share {or other mutually
‘agreeabie portion). but hot, in the aggregate, less than all, of the Offered Interést for the price and
in accordance with the terms set forth in the Bona Fide Offer or, at the option of each of the other
participating Limited Partmr(s} in accordance with the pavmmt terms set forth in Subsection (d)
below. If any or all of the other Limited Partner(s) desire to exércise their cplmn to purchase
their i}ropermmmm Share {or other mutyally agreeable portion) of the Offered Interest, stich
Limited Partner(s) shall notify the Gﬁ"ﬁzmg Limited Partoer, the Parinership and the other
Partners in writing within forty-five {453 days after the date of expiration of the forty-five (45}
day period during which the Partnership had the option to purchase the Offered Interest, that
such Limited Partner is exercising such Limited Partner’s option to pumha:»e such Limited
Partner’s Proportionate Share (or other mutually ag,fcmhk portion) of the Offered Interest and
whether such Limited Partner intends to purchase the Dffered Tnterest in accordance with the
pavmcnt terms set forth in the Bouna hdc Offer (as modified by this Seetion) or in accordance
with the payment terms set forth below in this Article. The closing of a pm‘thﬁﬂ& and sale of the
Offered Interest shall occur at a reasonable time and place selected by a majority of the other
Limited Partners who clect to purchase their Proportionate Share {or other mutually a:re:.able
pcsmon} of the Offered Interest, which in no event shall be later than the date which is thirty (30)
days after the date of expiration of the forty-five (45) day p@nad during which the other Limited
Partner(s) had the option to purchase their Proportionate %hare (orother mu&m}i}« afrrecable
portion) of the Offered Interest.,

(d) Alternative Pavment Terms. If (and only if) the terms for payment of the
purchase price for the Offered Interest underthe Bona Fide Offer do nol require the payment of
the full amount of the pl.ll‘(hdf-(. price in cash or its equivalent at closing. the Partnership or the
other participating Limited Partier(s) (acting unanimously if there 1§ mare than one participating
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Limited Partner), as the ¢ase may be. may cither pay the purchzmc price in accordance with the
terms-of the Bona Fide Offer or, in the alternative, the Partnership or the other g}amup'ﬁmg
Lirnited Partner(s) by unanimous agreement. as the case may be, may clect to pay not less than
twenty percent (20%) of the total purchase price in cash or other immediately available funds at
closing with the balance payable over five (5) ¥ ars in sixty (60) cqual monthly payments of
‘pnncapaf and interest, with mterest established as pmvtdmi in this Article below. Any ek:len 1oy
pay the purchase price upon the altémative terms set forth in this Section shall be made at the
time of acceptance of the Offer by including a staxcmﬁnl of such election in the written notice of
acceptance of the Offer (and if such election statement is not included in such notice, the
purchaser(s) shall be deemed to have not elected to purchase the Offered Interest inaccordance
‘with the alternative payment ferms). If the Partnership or the p‘.m~:zpatmg other Limited:
Partner(s). as the case may be, sclect the five (5) year deferred payment terms hereunder, the
obligation for the deferred puru}msc price shall be represented by an unsecured,  negotiable
promissory nofe cxccuted by the General Partner. on behalf of the Partnership, or by all of the
participating other Limited Partner(s}, as the case may be, rc fleeting the deferred payment
obligations and containing such other reasonable ierms and conditions (mtudmg, r the right of
‘prepayment without pc:mhy} s are typ:caliv ncluded in similar privately issued purchas,e moncy
notes in the Orange County, Florida area, and, in the casc of the other participating Limited
Partners, which shall provide for proportionate (and not joint and several) liability of the
purchasers thereunder.

(¢}  Falurcto erzru% Option. If the Partnership and the other Limited
Partner(s) fail to exercise their respective aptions to purchasé all of the Offered Interest, the
Offering Limited Partner may scll all of the Offered Interest to the third party purchaser
designated in the Bona Fide Offer for the price and in accordance with the torms set forth in such
Bona Fide Offer for a period of sixty (60) days ?{}H{‘W’m;g the date of expiration of the forty-five
(43) day period during which the other Limited’ ‘Partner(s) had the epuon 10 purchase the Offered
Interest; provided. however, that such third party purchaser must agree in writing 10 be bound by
~all of the 1erms and conditions of this Agreement, inchuding any amendments made ta this
Agreement om or prior 1o the date of such purchase, and Lo assume and agree to discharge any
obligation, debt or liability. in accordance with the terms of such abim&mn. debt or hdbxhtv of
the (ﬁ%enna Linited Partner to the Partnership, which assumption shall not constitule a novation
or release of the Offening Limited Partner by the Partnership. Regardless of the foregoing. the
purchaser shall be treated as an “assignee” of the Offered Intcrest purchased by it. and shall not
“be admitted as a substitute Limited Partner for all purposes under the Act and this Agreemeni
unlcss the General Partner consents to the admission of the purchaser as a substitute Limited
Partner, which consent may be withheld by the General Partner in its sole discretion. If the
Offering Limited Partoer has not completed the sale of the ( MTered Interest 1o the third party
purchaser in gecordance ‘with this %ubsectmn () mthm the sixty (60} day period mentioned
“above, the Offered Interest shall again become subject to all of the applicable requirements
contained in this Agreement before the Offering Limited Partner may T ransfer the Offered
Imlerest.

Seetion 10.11 Death or Ineapacity of 3 Limited Parter. Exoept in the case of
the Transfer of a deceased or Incapacitated Partner's interest as a Limited Partner in sccordance
with the provisions of Section 10.9 above, upon the deaib or Incapacity of a Limited Parner, the
Partnership and the other Limited Partner(s) shall have the right and option to purchase all. but
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not less than all, of such Limited Partner’s Parinership Interest (the “Offered Interest™) in
accordance with the térms and conditions set forth in this Section, and ipon the cxercise of such
option, the personal representative of the deceased Limited Partner’s estate, the trustee, heirs,
beneficiaries or any other successor in interest to the deceased Lzmxir::d Partner’s Offered Inlercst,
as the case may be, ot the legal guardian, aitcvmx:-;} in fact or other successor in intercst of the
Incapacitated Liinited Partner, as the casc may be (the. “‘Ofa‘enng Party™), shall be obli gatcd 0
sell to the Partnéeship of t6 the other Limited Parm::rts) all of the Offered Tnterest in ac:mrdancc
with the terms and conditions set forth in this Section. Regardﬁé@;s of the foregoing, any
promosed Transfer by reason of the death or Incapacity of a Limaft,d Parter to a Family Member
or Family Trust of such deceased or im;apamtand Lmatu:i Partrier in comphemw with the tenms
of Section 10.9 above shall not be subwct to the pl‘OV“ISlGﬂb ‘of this Scction, but shall be "(Wbmt:'d
by Section 10.9,

(ay tion to Purchase. |
Limited Parmer, the Pmafsmp shall haxe th; first Bptmn to pumhaz,u ali but not Ies's than all, of
the OITemd Interest for the price and in accordance with the terms set :forth in Section 10.13
below. Ifthe Partnership desires 1o exercise its option to purchase all, but not less than all, of the
Offered Interest, the General Partner. on behalf of the Parincrship, shall notify the Offering Party
and the other Limited P‘am}er(s} in wnling wuhm forty-five (45) days afier the date of death of
the deecased Limited Partnér or the date the Limited Partner is ﬂcﬁ:cmuaed tobe Inmpan itated
{(with notice of such determination of Inc.apdclt\’ to the Partnership and the remaining Limited
Partners), that the Partnership is exercising its option to purchasc all of the Offered Ijmﬁl'C‘J
pursuant to the terms and conditions hereof. The closing of a purchase and sale of the OEfued
Interest shall occurat a reasonable time and place selected by the General Partner, on behall {at
the Partnership. which in no event shall be Jater thas the date thirty (30) days afler the date of
expiration of the forty-five (4::} day period dunng which the Partnership had the ngtmn 0}
purchase all of the Offered Interest.

{by  Other Limited Partners’ Option to Purchase. If the Partmership (ails or is
unable to exercise its option to purchase all of the Otfered Imenm then the other Limited
Pmner(;)(or such portion of them as may clect 1o participate in the pmchasc of the Otfered
Interest) shall have the option to purchase their Proportionate Share (or other mutua!h agrecable
p(xmun) but not, in the apgregate, less than all of the Offered Interest for the price and in
‘accordance with the terms set forth in Section 10.13 below. If any orall of the other Limited
Partner(s) desire to exercise their option to purchase their Proportionate Share (or other tually
agrecable portion} of the Offered Interest, such Limited Partner(s) shall notify the Offering Party.
‘the Pa:mci‘shlp‘ and the other Limited Partner! 5) in writing within lort‘e—f 1ve (45) davs after the
date of mpiramn of the forty-five (45) day period during which the Partmrs!up had the option te
purchase all of the Offered Interest. that such Limited Partner(s) are exercising their option to
purchase their Proportionate Shares (or other mutually agreeable portion) of the Offered Interest.
The closing of a purchase and salc of the Oftered Interest shall occur at a reagonable time and
place selected by a majority of the other Limited Partners who clect to purchase their
Proportionate Shares (or other mutually agrecable portion) of the Offered Interest, which in no

“event shall be later than the date which is thirty (30 }days after (he date of mpxratton of the forty-
five (45) day penmi during which the other Limited Pdﬂnﬁf{ 5} had the option to purchase their
Proportionate Shares (or other mutually agreeable portion) of the Offered Tnterest.

FA851061 12y 27

RepGrayson_00000386
THAG_0387
15-6530_0751



(<) Failure to Exercise Option. 1 the Partnership and the other Limited
Pariner(s) fail 1o exercise their rev:pccnvt. options to purchase the Offered Interest, the Offering
Party shall be permitted to retain the Offered Interest: provided, however, that the Offering Party
must agree in writing to be bound by all of thc terms amd comnditions of this Agreement, inclading
amf amendments made to this Agreement on or prior to the. date that the Oﬁbnng Party received
the Oftered Interest, and to assume and agree to discharge any obligation. debt or Hability, in
accordande with the terms of such obli gation, debt or liability, of the. deceased or lncapacltzned
Limited Partrer to the Pz}rtncrshrp which dsaurnpmm shall not constitute a novation ot releasc of
the estate of the deceased Lirnited Partner or of the iﬂmmmtated Limited Partner. Regardless of
the forépoing, the Offering Party shall be treated as an * ‘essignes” of ﬁxc Offcred Interest retained
by it and shall not be admitted as a substitule Limited Partner for all purposes under the Act and
this Agrcement, unless the General Panaer consents to the admmsmn aof the (}i’ium@. Party asa
substitute Limited Pariner, which consent may be withheld in its sole discretion.

(dy  Life Insurance. Notwithstanding anything contained in this Agreement 10
the contrary, in the event the Pariners}up receives {or will receive) t1ife insurance pmcm:db under
a life instrance policy (or policies) maintained by the Partnership on the Life of the deceased
Timited Partner, the Fanneri.htp shall be required (rather than have the option) to purchasc the
Offered Intcrest, but the Partnership shall only be required to purchase as much of the Offered
Tnterest as is possible with the life insurance proceeds received by the Pdﬂf!crshlp Additionally,
notwithstanding anyihma contained in this Agreement to the contrary, in the event the other
Limited Partner(s) receive (or will receive) life insurance proceeds under a Tife insurance policy
{or policies) maintained on the life of the deceased L.m;uzed Pariger, the Partm,n,th shail not
‘have the option to pumhase the Offered Interest, but cach other Limited Partner who receives (or

will receive) such life insurance proceeds shall be oblizated to puichase sich Limited Partner’s
‘Propomonm& Share of the Offered Interest, but each such Limited Partner shall only be: rcqum:d
to purchase as much of such Limited Partner’s Proportionate Share of the Offcred Interest as is
possible with the life insurance proceeds received by such Limited Partner.

Seetion 10.12 Transfer of Limited Partuership Interest in Violation of
Asreement. IT there is a Transfer or an attempted Transfer (i e.. a purported Transfer which, but
for Section 10.1 above, would result in a Transfer in violation of this Agreement) of an interest
inthe Partnership as 2 Lzmlted Partner (a *Defaulted Interest”), whether voluntary or
;mwaiuntaIV, in violation of the terms of this Agreement, or, if an interest of a General Partner is
converted into a special interest as a Limited Partner (also referred to as a *Defaulted Interest™)
pursuant to Section 10.3 above beeause ol the ffaud, embezzlement or conviction of a felony of
the General Partner {or of the managing member of 1}1& General Partner) (collectively, an “Event
of Default”™). then the Partnership and the other Limited P‘armm-{x} shall have an option to
purchasc all (and not less than all) of the Defaulted Interest from the holder of holders thercol
(the "ilo!der”L in accordance with the terms and conditions set forth in this Section. and upon
exercise of such option, the Holder shall be obligated to-sell the Defaulted Interest 1o the
Pﬁﬂmmhsgs and the other Limited Partner(s) in acéordance with the terms and conditions set
forth in this Section. The option under this Section shall apply notwithstanding the faact that a
Transfer or :ﬂtcrnpted Transfer of a Limifed Partner’s interest in violation of the terms of this
Agresment is decmed 1o be null and void under Section 10.1 above.
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(a)  Partnership’s Option to Purchase. The Partnership shall have the first
option to purchase all (and not less than all) of the Defaulted Interest for the price and in
accordance with the terms set forth in Section 10.13 below, or if the Dcfauhed !ntue&;i was

‘ransferred by sale orexchange, at the option of the i’aﬂnurship for the price and in accordance
with the terms pursuant to which such Defaulted Tnterest was sold or exchanged in violation of
the provisions of this Agresment. If the Partnership desires to exercise its option to pmhasa the
Defaulted Interest, the General Partner, on behalf of the Partnership, shall notify the Holder and
the other Limited Pwex(q} in writing at any time during the period beginning with the Event of
Default and terminating onc hundred cighty (180) days after the date an which the Partnership
and the remaining lertcd Partners received writien notice of the Transfer in v iolation of the
provisions of this Agreement: (i) that the Partnership is cxercising its option to purchase the
Diefaulted Interest; and (i) whether it intends to purchase the Defaulted Interest (or portion
thercof) for the pricé and in accondance with the terms for which such Defaulied Interest was

sold or exchanged in violation of the pro’wswm of this Agreement or for the price and in
accordam:e with the terms set forth in Section 10.13 below. The closing of a purchase and sale
of the Defaulted Tnterest shall occur at a reascmahle time and place selected by the General
Partner, on behalf of the Partnership, which in no event shall be later than the date Ehu'ty { 50}
days after the date of notice from the Partmership to the Holder that the Partnership is exercising
its option to purchase the Defaulted Interest.

{b)  Other Limited Partners’ Option to Purchase 1fthe Partnership fails or is
unable o pumhasc all of the Defaulted Interest, then the other Limited Partner(s) {or such portion
“of ther as may elect to participate in the purchase of the Defaulted Interest) shall have the option
to purchase their Praportionate Share (or other mutually agreeable portion) of all (and not less
than all) of the Defaulted Interest for the price and in accordance with the terms set forth below
in this Article, or if !.he Defaulted Inferest was transferred by salelor exchange, at the npuon of
each other participating Limited Paﬂner{c;) for the price and in accordance with the terms for
which such Defaulted Interest was sold in violation of the ternis of this Agreerment. 1f any or all
of the other Limited P.«mner(s) desire to exercise their optiorn to purchase their Proportionate
Share {or other mutually agreeable poriion} of the Defaulted Intercst, such Limited Partner(s)
shall notify the He]dm thc Partnership and the other Limited Partner(s) in writing within
forty-five (45) days afier the date of expiration of the one hundred cighty (180) da} penod during
which the Partnership had the first option to purchase the Defaulted Interest: (i) that such
Limited Partner(s) are exercising their option to purchase their Proportionate Share (or other
mutually agreeable portion) of the Defaulted Interest: and (u) whether such Limited Partners
intend to purchase the Defaulted Interest for the price and in accordance with the terms for which
such Defauhied Tntere*et was s0ld or exchanged in violation of the provisions of this Agreement or
for the price and 1 in accurd&ncc with the terms set forth in Section 10,13 below.. The closing of a
purchas» and sale of the Defaulted Interest shall ocenur at a reasonable time and place selected by
a majority of the other Limited Partner(s) who elect to purchase their Proportionate Share (or
other mutually agreeable portion) of the Delaulted Tnterest. which in no cvent shall be later than
the date thirty (30) days after the date of expnraucm ol the fortv-five {45) day period during
which the other Limited Partner(s) had the option 10 purchase their Propontionate Share (or other
mutually agreeable portion) of the Defaulied Interest.

(¢)  Failure to Excreise Options. If the Partnership and the other Limited
Partner(s) {ail to purchase the Defaulted Interest pursnant to their respective options under this
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Section, the Holder shall be permiited to retain the Defaulted Interest: provided, however, that
the ]Iekier must agree in writing to be bound by all the terms and conditions of ﬁns Agrccmen*
including any amendments made 1o this Aﬁrcemem on Or prior 1o the date that the Holder
rgczwed the Offered Interest, and to assume and agree to discharge any obligation, debt or
fiability, in accordance with the terms of such obligation, deht or lability, of the transferring
Partner to the Partnership. which assumption shafl not constitute a novation or release of the
transférring Partner, Regardless of the foregoing, the Holder shall be treated as an Hassignoe” of
the Defaulted Interest purchased by it and shall not be admitted as 2 substitute Limited Partner
forall mzr;:cmes under the Actand this Agreement unless the (:rcncml Fartner consents 1o the
admission-of the H{)‘Edcr asa su}_asmuu. Limited Partoér, which cousent may be withheld in the
sole discretion of the (xcnﬁral Partner.

Section 10.13 Purchase Price and Terms.

(3)  Purchase Price. The purchase price foran Ofﬁ.‘rcd Interest to be
purrhabcd and sold pursuant to the exercise of options described in Section 10.12 shall be an
amount equal to the positive balance, ifany, in the Capital Account {or the portion thereof
artributable to the Offercd Tnterest if the Offered Intcrt’st constitutes lcss than all of the
transferor’s interest as a Limited Partner) maintained by the Partnership with respect to such
‘Offered Interest determined as of the end of the calendar month immediately preceding the
notice of exercise of the option, as dummned aﬁer taking into account all proper adjustments
thereto thmugh such date (baz,e& upon an miemn closing of the Panm.rsh;p s boaks). or One
Dollar ($1 00} whichever is. orcater:

The purchase price foe an C)ffered Interest to be purchased and sold pursuant to
the exercise of options described in Section 10.1 1 shall be the fair market valug of the Offered
Interest deternined by an m{iependm% appraiser. The Partners will selcet an independent
appraiser to determine the fair market value of the Offered Interest. If the Parners do not all
agree with that appraiser’s defermination, then the: Offering Party will sclect an independent
appral‘:CT and the remaining Partners will select an independent appraiser (or a different number
of appraisers; if ag agreed to by all of the Partners) to determine the fair market valoe of the Offerad
Inferest. Any of the dpp'msc:fs selected under the inmmediately ;}rcc;.,ém« sentence may be, but
need not be, the initial appraiser selected by all of the Partners. The value agreed up(m by those
APPTAISCTS will be the fair market value of the Offered Interest. If those two appraisers dn not
aEres upon a vzﬂu& they are to select a third independent appraiser, and the value agreed upon by
a majority of the three appraisets will be the fair market value of the Offered Interest. An
dppr’dtsai made under the provisions of this Section ‘will be binding on'the Partnership and the
Partners. The cost of the appraisals will be the respnmlhlht} of and will be paid by the (")ﬁcrmu
Party.

Promptly folk:-wwf the exerci se of an option 1o purchase an Offered or Defaulted
Interest, the General Partner shall catse the mdcpmdcm certifisd public accountants regularly
used by the Partnership to caleulate the puichase price {or the Offered Interest or Defaulted
Interest. as the case may be, to be bought and sold as pmmjpt%v as possible and to deliver written
notice of such purchase price (the “Price Notice™) to the Partnership promptly upon cnmpkmun

“of such calculations. Upon reccipt ol the Price Nolice by the Partnership, the General Partoer, on
hehalf of the Partncrship, shall deliver a copy of the same to the Limited Partner(s} and the
Offering Party or the Holder, as the case may be.

‘..n

;23ﬁ’3+)€§‘1 31 ”

RepGrayson_00000389
THAG_0390
15-6530_0754



{by  Terms of Purchase: Closing Date. Unless: otherwise pmwded in this
- Agreement, the purchase price of anv Offered or Defaul ted Interest to be purchased and sold
‘undér this Agreement shall be ;fzay;;blc as prescribed below.

{1} Terms of Purchase in the Event of Death or Incapacity or
Involuntary Transfer. Inthe event of a purchase and sale of an Offered interc*;i pursuant
to the provisions of Scction 10.11 of this Agreement. or in the event of a purchase and
sale of a Defaulted Interest involuntarily Transferred in violation of this Agreement, ‘the
total purchﬁse price for the foered Interest to be purchased and sold hercunder shall be
payable in the following manner:

{iy Cash Down pavment. The purchaser of any Offered or
Defaulted Interest to be purchased and sold bereunder (the “Purchaser™) shali
make a cash payment at closing cqual to fen percent (1 0% of the total purcha,bt:
price for the Offered or Defaulted Tnterest to be sold and purchased hereunder.

(i) Deferred Pavments. The balance of the purchase price
shall be payable m sixty (60) equal monthly installments of principal and interest
at the rate specified belnw in this Section. The first such installment shall be
payable on the date one month after the date of the closing of such pun.h&@e and
sale and additional installments shall be made on the same t;fay of each of the next
fifty-nine (59) consecutive months thereafter (the * ‘Payment Dates™).

(m) Promissorv Note. The obligation for the deferred pottion
of the pmhasc price for the Offered or Defauited Intcrest shall be represented by
a promissory note containing the terms deseribed above and such other terms and
tonditions as are standard for similar transactrons in the Central Florida. area,
mchadmg; but not limitgd 1o, the ﬂbh‘ of prtpavmcm without premium or penalty
at any time.

(ivi  Interest Rate. Interest shall be: pm sable monthly on the
Payment [ Dates and shall accrue on the unpaid principal balance at a rate equal to
{he applicable federal rate under §1274 of the Code, which rate shall be
determined as of the date of the event first creating a bmdmg obligation to
purchase and sell under ﬁm Agreement.

{2) “Terms of Purchase in Event of Transfer In Violation of Agreement.

Notwithstanding the foregoing, the purchase price for any Defaulted Interest voluntarily
lmnxfmd (but ior lhe pmvmnns of Su.hon 10. 1 abnw:} in uc}f&m}n i‘}f th;s Agreemem

ah(wﬁ shall be pavab!&: in cash di dmmg of. at the Opmm Qf’ ﬁ:e l"un_haser{e}‘ wrtb Sale
cash down payment and with the balance payable in ten {10) €€§ual conseculive annual
installments of principal. without interest. Lach such installment shall be due and
pavable on the anniversary of the closing of the purchase and sale of the Transferred
Interest under this Aercement. The obligation of the Purchaser( a) to pay the deferred
portion of the purchase price shall be evidenced by a non-negotiable unsecured

12553001 1:3) Ly

RepGrayson_00000390
THAG_0391
15-6530_0755



promissory note beanng the terms and conditions set forth above and such other terms
and conditions as are cuslomary for similar transactions in the Cemral |3 izm&a area,
including, but not limited to, the nght of prt‘:pavmcnt without premxum or penalty at any
tH’ﬁu

{¢)  Definition of Proportionate Share. For purposes of this Article, the
“Proportionate Share” of a Limited Parter who elects 1o participate in the purchase of an
interest under this Article shall be that portion derived by dividing the Percentage Interest of
such Limited Partner by the total Percentage Interests of all of the Limited Partner(s] who nmclw
elect to participaic in the purchasc of such interest hereunder.

(dy  Governing Terms. The Partners agree: Lhaﬁhe foregoing provmom of this
Section with respect to the purchase and sale of i interests as a Limited Partner shall supem:de and
replace, in full, any similar, conflicting or additional rights, terms and conditions set forth in the.
Act, which; but for such agréement of the Partners, would otherwise be applicable to, inure to the
“heneﬁt of and/or be bmdmg upon the Partnership andfor the Holder of an intercst as a Limited
Partner.

%ctmn 10, 14 Rg,ght of Offset. Moiw;thstandlm amfthmﬁ comzuned in this
Article to the conlrary, the Partnership shall haxe a right 1o offset the amount ﬂf any mdubtcdness
(whether or not currently due and pay able), together with any accrued and unpaid interest.
‘thereon, owed to the Partnership by the Offering L. irmited Partner, the deceased or Incapacitated
Limited Partner ar the Limited Partner Transferring (or attempting to 1 ransfcr} the Defaulted
Interest, as the case may be, against any amounts payable by the Partnership or the Purchasing
Limited Parmers tothe (}ffefmg Limited Partner, the Offering P.mv or the Holder {the “Sefler”)
for the Interest to be sold and pu;rchased hercunder, regardloss of whether such indebtedncss is
‘evidenced by a promissory note {or notes) or whether such indebtedness has matured.

1 the event that the purchaser(s) are one or more of the other Limited Partmer(s)

(the “Purchasing Limited Partuers™), rather than the Partnership, then the Partnership shall
have the right to require all of the Purchasing Limited Partners to offsel the amount of any

indebtedness owed to the Partnership by the Offering Limited Partner. the deceased or

' Incapamtatcd Limited Partner or the Limited Partner transferring the Defaulted Interest
{whichever is applicable), together with any acerued and unpaid interest thereon, against any

“amounts payable by the Purchasing Timited Partners to the Seller for the Olfered or Defaulted
Interest to be purchased hereunder, regardless of whether such indebtedness is evidenced by a
promissory nate {or notes) or whether such indebtedness has matured, In the event that the
Partnership exercises its nghl of offset under this Section; the amount of such offsct as

determined pursuant to this Section must be paid by such other Limited Partners to the
Pﬁmcrbhip on behalf of the Offering Limited Partner, the deceased or Incapacnmed Limited

" Partner or the Limited Partner transferring the Defaulted Interest.

Any offsct made” pursuatit (o this Section shall be credited against the carliest
amounts (both ;mnc:pal and intcresi) payable to the Seller by the Partnership or the Purchasing
Limited Partners, as the case may be. for the Interest to be purchased hercunder,
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Section 10,15 Effect of Transfler of Limited Partner Interest on Partnership.
Neither the withdrawal ot Bankruptey of a Limited Parmer, nor any Transfer of o Limited
Partner’s interest in the PaMc:rshm shall mterrupi the continuity of, or cause the termination or
dissalution of, the Partnership,

PART C: ALL PARTNERS.

Section 10.16 Liability for Transfer Expenses. Iixcept as othenwise
specifically provided in this Article, all costs and expenses incurred by the Pannershlp in
connection with any disposition of a Partnership interest or in connection with another Person
becoming an assignee or being admitted as a substitute Partner in the P'amlershlp, el usims any
filing. recording and publishing costs and the (ees and disbursements of counsel, shall be paid by
and be the sole résponsihility of the Partncr disposing of such interest (or the succc«sor—m»
interest of such Partoer).

Section 10.17 Specific Performance. The Partners hereby acknowledge and
agree that interests in the I’arim:minp cannot be readily purchased or sold on the open market and
for that reason, among others, the Partriers will be irreparably damaged in the event the
provistons of this Agreement relating to the sale and purchase of interests in the Parmership are
not specifically enforced. In the event of any controversy ‘concerning the nght or ebhgatmn to
surchase or sell any interest in thr: Partnership, such right or obligation shall be énforced n'a
court of equity by decree of specific performance. Such remedy shall, however, be camulative
ané not exclusive, and shall be in addition to any other remedy of the Partners or the Parmcﬁinp
If any Person shall institute any action or proceeding ta enforce such provisions, the Person
against whom such action or procesding iy brought hereby waives the chitim or defense that the
Person instituting such action has an adequaie remedv at law, and shall not urge in any such
action or proceeding that a claim or n:medv at law exists.

ARTICLE X1 - DISSOLUTION GF"I‘HF: PARTNERSHIP

Section 11.1  Events of Dissolution. The Pdrim.rshlp shall be dissotved, and its
assets liquidated. pursuant to Section 11.2 below, upon the first to occur of:

(@}  December 31, 2099;

{b)  the withdrawal, removal, Bnﬂkruptgy dissociation or other cessation of
mcmbxshsp in the Partnership of all the Genéral Partner, unless the Partnership is continved as
provided i Amcier X hc:reof

(c)  thedecision of all of the General Partners to dissolve the Partnership;
, {@)  the occurrence of any event which, under the Act (but subject to the lerms
ot this Agreement) or otherwise under the tenms of this Agreement, causcs the dissolution of the

Parinership.

The ‘i’aﬂncrship shall continue to exist following the oceurrence of any of the
forcooing events solely for'the purpose of winding up its affairs.
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Section 11.2 Distributions Upon Dissolution of the Partnership. U pon the
dissolution of the Pam;cnhrp as provided in Section 11.1 gbove, the General Partner (or, if none,
a special liquidator appointed by Lirmited Partner(s) | holding not fess than Fﬁv»oue percent (51%)
of the Percentage Interests) shall immediately commence to wind up the Paﬂncrship s afTairs
and, e‘!(cc.pl as provided below, shall distribute all the assets of the P‘armcmhxp in liguidation as
soon as practicable.

During the wind-up phase of lh(. Pﬁﬂﬂﬂrﬁhlp‘ the General Partoer (or if
rapplscszlu the special liquidator) may sell any or all of the Partnership asscts in a manner which
18 consistent with obtaining the fair market value thereof and without regard to the restrictions
‘imposed in the final paragraph of Section 7.2 above.

The assets to be dlt;mbulmi in hqu:dauon. mcludmv a deemed distribution under
‘Reg. §1. ?US«I(b‘)(I‘)(w ), shall be distributed in the following order of prionity:

{a)  paymentto creditors of the Parmcrshjp including those Partners who are
also creditors of the Partnership. in the order of | pnuntw provided by law: and

(b} payment to the Partners in proportion to and i i accordance with their
positive Capital Account balances. as determined afler taking into account all proper Capital
Account adjustments for the Partnership fiseal year during which the dissolution of the
Partuership oecurs (or; if later. thro ugh the date of the final distribution to the Partners as
required by this Subsection), other than thase acljw:imems made for hqmdaunﬁ distributions
pursuant to this Subsection,

Notw nhstan&mﬂ the above, the (;cnem Partner (or the special liquidator as (he
case may be), in its sole discretion; may, out of amounts otherwise distributable to thc Partners
hereundtr. create rescrves reasonably required to prnwde for Parmemmp liabilities { u)mmvent or
otherwise) and may withhold the distribution of installment obligations owed to the Partncrship
so long as (1) the other assets of the Partnership distributable to the Partoer are distribated within
the time set forth above and in the ratios of the Partners’ positive. Capital Account b&l&mcﬁ and
(i) such withheld amounts are distrabuted as soon as practicable and in the ratios of the Partoers’
positive Capital Accaum halances:

, ‘Section 11.3  Instruments of Termination, Upon the dlctsoiuuun and
tcrmmamm of the Partnership; the . the General Partner (or {or special liquidator, as the case may be)
shall make such filings and do such other acts as shall be required by the Act: and the Partners
hereby agree to execute and deliver to the General Partner (or to the special liguidator, as the
case may bey such certificates or documents as shall be 50 required.

ARTICLE XIH - POWER OF ATTORNEY

Section 12.1  Limited Partner{s}. Each Limited Partner hereby agrees that by
g\ec.uuan hereof, such Limited Partner makes. constitutes and appoints the General Partner as
his true and Tawful attomey in his name. place and stead, with the power of substitution and re-
substitution, to make. excoute, acknowledge and file with respect (o the Partnership:
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(a)  additional copics of this Agreement and one or more amendmems o the
‘Certificaté of Limi ted Partnership and any other certificates. if any, required pursuant to the Act
to constitute or maintain the Partnership as a Florida Hmited pm'mérsfup,

b such amended Cemﬁmlus of Limited Parinership as may be required from
time to time by law pursuant 16 the pmvlsmns of this Agreement to continug the business of the
Partnership in accordance with the provisions of this Agreement:

(¢} all papers which may be decmed necessary or desirable 1o effict the
termination of the Partnership; and

(d) all such other instruments. documents, and certificates which may from
time to time be required by the laws of the State of ﬁanda, mdu&mw any and all certificates as
required by the Fictitious Name Statute of the State of Florida. or to effectuate, implement,
continye and dcfend the uahd existence -::i the Partnership as a Florida limited partnershxp

‘The power of attorney granted pursnant to this Article:

L isa bp(‘Clal power of attorney coupled with an interest, is
irrevocable. and shall survive the desth, disability, Banknupicy or insolvency or
termination of each Limited Partner:

(i}  is binding upon cach Limited partner and his successors and
‘assigns hereunder: and

{itiy  may be exercised by hsnng the names of the Limited Partner(s) of
the Partnership followed bv a single signature of the exccuting Altorney ~in-Fact.

The executing Altorney-in-Fact Fshai! promptly notify the Limited Partner(s) of
any documents or amendarents executed by such Person pursuant to this Article.

Section 12.2  New Partners. Upon the admission of an addat; opal, substitute of
successor General Partner pursuant to the terms of this Agreement. each Limited Partner, at the
request of the General Partoer or other Person holding the powers of attorney described in
Section 12.1 above, shall execute and acknowledze a new power of attorncy, similar Lo that.
‘rt:fcm:d toin Section 12.1 abow c, in Favor of cach Person designated by the additional, substitute
or successor General Partner,

ARTICLE X111 - TAX MATTERS PARTNER

Section 13,1 A;ggnintmmt of Tax Matters Partner. Alan Grayson, as General
Partmer, shall be the “Tax Matiers Partner” for the Partnership for purposes of Subchapter C of
Chapter 63 of ihe Code. The Partners agree that the i’aﬁnerslnp shall retmoburse the Tax Matters
Partner for all reasonable cxpenses it may incur in connection with performing the dutics of the
Tax Matters Partmer. The Partners furtheragree that without the consent of the Limited
Partnem) the Tax Mattem Partner may make such decisions and take such actions as gre
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otherwise permitied 16 be made or taken by a Tax Matters Partner, including the execution of
settlement agreements, the waiver of statutes of imitations and the filing of petitions for judicial
TEVIEW.

The Tax Matters Partner shall keep the Partners mformed of all administrative and
Judicial proceedings, as required by Code §6623{a} and shall furnish to cach Partner wha so
requests in writing a copy of each notice or other communication received by the T ax Matters
Partner from the Intermal Rc*venue: Service. .

The relationship of the Tax Matters Parmer to the Partners is that of a fiduciary,
and the Tax Matters Partner has a fiduciary oblization to perform its duties as the Tax Matters
Partner in such manner as will serve the best interests of the Partnership and the Partners.

Section 13.2 Indemnification. The Paxmcrshap shall indemuify the Tax

Matters Partner against | guém&nﬁs fines, urnounts paid in settlement and expenses (mdudma
attorneys” fees) ]"Cdfi(\ﬂdbl} incurred by the Tax Matters Partner inany civil, criminal or
investigative procecding in which the Tax Matters Partner is involved or threatened to be
involved by reason of being the Tax Matters Partner: pmwdcd that the Tax Matters Partner
acted in mod faith, within what is reasonably believed to be the scope of its authority, and fora
purpose which the Tax Matters Partner reasonably bcinevnd 6 bein the best interests of the
Paﬁncrahlp and the Partners. Tndemnification provided the Tax Matters Partner hercutider shall

“not be deemed exclusive of any other rights to which it may bc mﬂﬂeﬂ under any applicable
statute, agreement or otherwise.

ARTICLE XIV - ALTERNATIVE DISPUTE RESOLUTION

Section 14.1  Agreement to Use Procedure. The Pariners have entered into this
Agreement in good faith and in the belicf that it is mutually advantageous to the Partners, H s
with that same spirit of cooperation that the Partners pled pc to atiempt (o resolve any dmputc
amm&biy without the necessity of litigation. Accordingly, the Partners agree that if any dispute
arises between or among the Partners relating to this Agreement {the “D!.spute‘*‘) they will utiliz
the prm:cdum s speeified m this Article XTIV (the “Procedure™) to resolve such Dasputc, ‘
Notwithstanding the t{}:\eg&(}mg., the P.mncrsh}p or any Partner shall have the n,:ht to (but shall
not be rmlmed) to enforce the provisions of Article X (which article relates to transfers of
intérestin the Pﬁl’lﬂl‘:l“;hlp, the reglﬂ of Pdl‘lnbrb o withdraw; ete. ) without the regard to the
Procedures set forth in this Article XIV.

Seetion 14.2  Initiation and Procedure. Hu: !’artnu or the Parmemhip {as the
case may be) which secks to initiate the Procedure (the “Initiating Party”) shall give writien
notice to the other Partners and (unless the Partnership is the “Initiating P arty™) the Partnership,
describing ift general terms the nature of the Dispute, the Initiating Party’s claim for relief and
identifying one or more individuals with authority to setile the stpuu, on'such Initiating Party’s

behalf, The Partner( s} and (if applicable) the Partnership receiving such notice {the
by Re'ipnn&mﬂ Party,” whether ane or more) shall have five (3) busingss days within which to
desienate by written riotice to the Tnitiating Party one or more individuals with the authority to
settle the {iig}um on such Responding Party’s behalf, Individuals designated to represent the
Initiating Party and the Responding Party shall be known as the “Authorized Individuals” The
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Initisting Party and the Rt:"spandl ng Party shail col]wtne]v be referred 1o as the “Disputing
Parties” or individually as a “l)lsputmg Party”

Section 14.3 Direct Negotiations. The Authorized Individuals shall be entitled
to make such investigation of the Dispute as they déem | appropriaic; but agree to promptly. and in
‘no event later than thirty (30) days from the date of the Initiating Party’s written notice. meet o
discuss resolution of the Dispute. The Authorized Individuals shall meet at such times and:
pta;;es amd with such &t’;{;ﬂiﬁi}%’ as they may agree upon. 1f the Dlspuw has not been resolved
‘within thitty (30 days from the date of their initial meeting, the Disputing Partics shall cease
difect megotiations and shall submit the Dispute to mediation in accordance with the Pr-oaed ures
set forth below in this Article XIV

Qectmn 14.4 Selection of Mediator. The Authorized Individuoals shall have
me (3] bugmces d.ms imm thL d’%ﬁ‘é t}ae} cease dxred neﬁohatmms to submn to ean.,h other d

P.mm W xihm ﬁw (’)) dzm 1mm the data of recexpl of such list, the Amhorfmd Indn xduals
shall rank the mediators in pumnerical order of preference and sxahange such rankings. If one or
maore names are on two or more of such lists, the highest rankmg person shall be demumted as
‘the mediator. If no mediator has been selected under this Procedure, the Dwgmtmv Partics agree
o 3omt!v request uther g :,tzm, or federal judge of their choosing (or if they cannot agree. the
Chief Judge of the Ci ircuit Court for Orange-County, FI :mda) 10 supplv within t2n (10) business
days a st of potential qualified attorney-mediators. Within five (5) business days of receipt of
the Jist, the Authorized Individuals shall again rank the proposed mediatots in numerical order of
preference and shall simultancousky exchange such lists and shall select as the mediator the
individual recelving the ‘highest combined ranking. If such mediator is not available to scrve,
they shall procced to contact the mediator who has the next highest ranking until they arc able to
select a mediator. o ‘

Sectmu 14.5 Time and Place of Mediation. In consultation with the mediator
selected, the Authorized Individuals shall promptly designate a mutually convenient time and
place for the mediation, and unless circumstances require otherwise, such time shall not be later
than forty-five (45) days after selection of the mediator;

Section 14.6  Exchange of Information. Tn the cvent any Disputing Party to
this Agreement has substantial need for information in the posscssion of another Disputing Party
to this Agreement in order to prepare for the mediation, all Disputing Parties shall attempt in
good faith to agree to procedures for the expeditious exchange of such information with the help
of the mediator, if required.

. Section 14.7 Sammary of Views. At least seven (7) days prior to the first
scheduled session of the mediation, each Disputing Party shall deliver to the mediator and fo the
otheér anutmg Partics a concise wrilten sSummary of its views on the matter in Dispute and such

‘other matters required by the mediator. The mediator may also request that a confidential issue
‘paper be submitted to him by cach Disputing Party.

Section 14.8 Parties fo be Represented. Inthe mediation, cach Disputing
Party shall be represented by an Authorized Individual and may be represented by counsel. In
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addition. each pruimo Party may. vmh permission of the mediator. bring such additional
;némdaaﬁf; as needed to respond to questions, contribute information and partici ipate in the
ﬂ‘-{’lﬁﬁ“t}@?‘*

Scetion 14.9  Conduct of Mediation. The mediator shall determine the format
for the meetings designed to assure that both the mediator and the Authorized mciw;duals have
an opportunity to hear an vral presentation of cach ’D:spulmg Party’s views on the malter in
de:pute and the Authorized Individuals shall then altempt to negotiate a ‘resolution of the matter

in dispute, with or without the assistance of counsel or others, but with the assistance of the
mediator. To this end the mediator is authorized 1o conduct both joint meetings and scparate
private caucuses with the Disputing Parties. The mediation session shall be private. The
mediator shall kecp confidential all information learncd in private caucus with any Disputing
Party unless specifically authonized by such Digputing Party to maks disclosure of the
information to the other Disputing Party(ies). The Disputing Parties commit 10 participate in the

pmcccdm&s in sood faith with the inteéntion of resolving the Dispute if at al} possible.

Section 14,10 Termination of Procedure. The Disputing Parties agree to

‘ \pamcapate in the mediation procedure to its conclusion. 'The mediation shall be terminated (1) by
the execution of a settlement agreement by the Disputing Parties, ( i} by declaration of the
mediator that the mediation is termi nate(i or {iii) by @ written declamnﬂn of a Disputing Party to
the effect that the mediation process is terminated at the conclusion of one (1) full day's
mediation scssion, Even if the medmtmn is terminated withoul a resolution of the Du,putc the
Disputing Parties agree. not to temm;a!.c nwgotiations and not to commence any additional
proceedings prior to the mxpmnon of five (5) davs following the mediation. Notwithstanding the
foregoing, any Disputing Party may commence additional proceedings within such five (5) day
period i the Dispute could be barred by an applmbie statute of limitations.

Section 14.11 Arbitration. The Disputing Partics agree to pdmmpatc in good
faith in the mediation procedure to its conclusion. 1f the Disputing Parties are not successful in
resolving the Dispuié through the mediation procedure, then the Disputing Parties agree that the
Dispute shalt be scttled by binding arbitration in Orange ummy Florida, in accordance with the
then existing provisions of the Florida Arbitration Code. The Disputing Parties shall attempt in
good faith to agree upon 4 single arbitrator, but if they are unable to do so within five (3) days
following the expiration of the mediation proceedings described above, cach Disputing Party
shall have the right to appoint on¢ arbitrator and the arbitrators so selected shall then appoint an
addmnmi arbitrator. Each arbitrator so appointed shall either be an attorney ar law, licensed to
practice law in the State of Florida, or a qualified individual whom all Disputing Partics agrée
has sufficient quahﬁcal,mns 1o serve, and. in any event, none of the arbitrators shall be related to
or otherwise affiliated with any of the Dlspusmgz Partics. The decision of such panel of
arbitrators shall be tinal and binding upon the parties thercto.

Section 14.12 Fees of Mediation, Disqualification. The fees and expenses of
the mediator shall be shared equally by the Disputing Parties. The he mediator shall be disqualified
2% a witness, consultant, expert or counsel for any Disputing Party with respect to the Dispute of
any related matiers.
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Section 14.13 Fees of Arbitration. The fees and expenses of arbitration shall be
borne. in their entirety, by the losing ;}amf

Section 14.14 Confidentiality. Medwatmn isa compromise negotiation for
purposes of federal and state nules of evi 1dence and constitutes privileged communication under
Florida law. The entire mediation process is confidential and no stenographm. visual or audio
records shall be made. All conduct. statements, promises, offers, views and opinions, whether

oral or written, made in the course of the: mediation by any Dmpuunc Party. ils agents.
cmplc}vees, representatives or other invitees and by the mediator are confidential and shall. in
addition and when apgmprzak,, be deemed ;:armiev;d. Such conduet, stat::mmts promises,
offers, views and opinions shall not be discoverable or admissible for any purpose, including
impeachment, in any litigation or other pmccedmz involving the parties and shall not be
diselosed to anyone not an agent, employee, expert, witness or representative of any of the
Disputing Parties: pm\*;ded. however, that e idence otherwi ise discoverable or admissible i is not
excluded from discov crv or admission as a result of it¥ use in the mediation,

ARTICLE XV - MISCEL ANEOUS

Section 15.1 Nat:ees All notices or other communications given or made under
this Agreement shall be in writing. Notices or other commmnications shall be deemed to have
given when delivered persomally to any Partnes, or one (13 day mﬂc}wma deposit in the United
States mail i sent by registered or certified mail, return receipt requested, postage prtpmd
addn.sscd as shown in Exhibit A attached hereto,

Section 15.2 Applicable Law. This Agrcement shal[ be governed by and
wm{mud in dmordauce with the laws of the State of Florida:

Seetion 15.3 Entire Agreement. This Agreement, iogcﬁher with any and all
appendices, exhibits and schedules attached hereto; constitutes the entire Parinership Agreement
among the Partners and supersedes all prior agreements dnd undertakings with respect hereto
among thern. No Partner is making any guaranty, promise of underlakms: any obligation with.
respect 1o the Partnership that is net expressly wniamed in this Agreement.

Section 154 Amendment. Subject to Section 12.1 above, this Agrecment miay
only be amended upon the written consent of the General Partner with ten (10) days advance
written notice 1o all Limited Partmers: provided that Section 1.3 may only be amended upoen the
unanimous agreement of all Partners; provided further that any provision of this Agreement
which requires the consent of Pariners other than, or jn addition to, the General Partner and/or a
specified portion of the Percentage Interests held by the Partners or the Limited Partner(s), may
only be amended upon the agreement of such Partners: provided further that, without the consent
of each affecied Partner, an amendment 1o this Agreement may not (i) enlarge the monetary
obligations of any of the Partaers to the Partnership: (ii) amend any of the provisions of this
‘Agreement relating to the conditions under which a General Partner or Limited Partner miay
withdraw or dissociate from the Partnership; (iif) modify the ailman(:-ns of Profits and Losses (or
items thereof) or the distributions of cash or property among the Panners other than
modifications resulting from a Transler of a Partnership ‘Iﬂlbﬁ.bl {iv) change the option terms
applicable to the purchase and sale of a Parinership Tnterest: or (v) umend this Section. Ifany
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Limited Partnier objects to any amendment made unilaterally by the. General Partner, such
Limited Partner must notify the General Partricr in writing within seven (7) days of receipt of
‘writien notice from the (mneral Partm,r of the amendmmt in which case the effective date of the
emendment shall be suspended for seven (7) days folfowing i issuance of written notice from the
‘General Partner 1o all Limited Partners of the General Partncr s final decision on such
amendment and the absence of timely objcction hv 2 Limited Parter shall constitute consent (o
the amtmdmem

Section 15.5  Binding Upon Successors. Each and every provision hercof shall
be i}mc:img upos, and imure to the henefit of, the heirs, personal n:preqcntaiwcs successors and
assigns of the respective parties hereto except to the extent c}cphmﬂy provided t the contrary
herein.

Section 15.6 Severability, F'. ety provision hereof is intended to be severable,
and if any term or provision hereof is illegal or mvalid for any reason whatsoever or w culd
“gonstitute any Limited Partner being a (:cucm} Partner or would affect the Partnership status of
the Partnership for federal income tax purposes. such ‘provasion shall be invalid, bur such
illegality or inv alndmr shall not affect the vahdxty of the remainder of this Agrcemmn

Section 15.7 Counterparts. This Agreement may be executed 1 in wunt:.,rparm
each of which shall be deemed to be an original and shall be binding upon the party or parties
“who executed the same, but all of such counterparts shall constitute one and the same apreement.

Section 13, 8 Waiver of Partition. Each of the Partners herchby irmevocably
waives any and all rights that such Partner may have to maintain an action for partition of any of
the Partnership Propemus

‘Section 15.9  Assignees.

(a) In the cvent that any Mmﬁ,ree orother guccmmr«emqmercgt to-a Partper is
not otherwise admitted as a substi tute L.meted Parther (ur General Partner“} in accordance with
the provisions of this Agreement (and prmldad that the Transfer at issue is not null and void),
such transferce or other successor-n-interest shall be treated as an assignee, and shall only have
the right to receive the Profits and eapital, and shall be subject to all the liabilities and 0b1ma~
tions. 1o which the Emmfemm. Partner (or trans{erning assignee, or other predecessor in interest)
would otherwise be entitled, or would otherwise be subject 1o, pmuant to this Agreement (but
for’such Transﬂ 1), to the extent aﬁnbutable to the interest transferred to such assignee.

(h)  Inapplying the provisions of this Apreement. including Articles TV and V
hereof, gach successor 1o a Partuership interest, whether admitted as a substitule Partner or not,
‘shalt be decmed 1o have made the aggreeate contributions 1o the C‘apltdl of the Puartnership made
by, and to have received the aggregate allocations and distributions prev iously made to, each
predecessor-in-interest to the interest in the Partnership held by such Person (1o the cxtent
attnibutable to the assigned mnterest).

(¢} Anassignee who is not otherwise admitted as a substitute Limited Partner
(or General Partner) shall neither have the right to vote on or consent or withhold consent to any
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‘matter subject to the approval of the General Partner and/or the Limited Partner(s) (and in
determining the Percentage Interests, such assigneé and his prodecessors-in-interest, to the extent
of the assigned intcrest, shall be treated as having a zero Percentage Interest and the Percentage
Interests of the remaining ?ma*rs shall, selely for purposes of such vote or consent, be
recomputed by reassmm% the Percentage Interests of all assignce Partners proportionately
‘umong the remaining Partners in accordance with their relative Percentage Interests) nor have
any n ghts to mtcrf‘ere in the mandgement or administration of the Parf;ner%hrp s business or
affairs, acquire any information or account of Partnership transactions, or inspect the.
Partnership’s books during the continuance of the Partnership.

Section 15.10 T hird Party Beneficiaries. Any agreement coritained herein to
make any contribution or to otherwise pay any amount, and any assurnption of liability hereby
gontained, CXpress or m]p!uxi shall be onty for the benefit of the undersioned parties and thic
i‘LS}’}ﬁCiIVL permitted successors and assigns, and such agreements and assumplions shall not
inure to the benefit of the obliges under any indebtedness, or to any other party whomsoever, it
bemg the intention of the undersngned parties that no ong shall be deemcd to be a third party
beneficiary of this Agreement or any portion hercof.

Section 15.11 Tenses; Pronouns: Time Periods. Words in the singular form
used in this Agreement shall be construed to include the plural and vice versa. All pronouns and
any variations thereof shall be deemed to refer to masculine, feminine, ot neuter, as the identity
of the person or persons may require. In the event that the day upon which any event s to take
place falls on a Saturday, Sunday or other business haliéay then such event shall take placa on
the next succeeding business day.. The titles and captmns contained herein are for convenience
only, and shall not be considered inferpretive of the provisions hereof.

Section 15.12 Attorneys’ Fees. If asuit, action or other proceeding of any
At mhm;soevcr {mx:iudmg, but without limitation, any Bankruptcy praceeding) other than a
pwcmedmn described in Asticle XIV above is instituted in connection with any controversy
arising out of this Agrecment and is perxmftcd under Asticle XIV above, the prevailing party in
such action shall be entitled to recover its attorneys” fees and all other fees; costs and expepses
aclually incurred and reasonably necessary in conniection therewith, rcgzrdleqs of whether such
expenscs were incurred before, at or after trial (mcludanz, any appeals), in dddlthIl to all-other
amounts provided by law.

IN WITNESS WHEREOF, the parties hereto have sét its respe-.,tm hands on the
‘day and date sct forth above.

WITNESSES: GENERAL PARTNER

; M@_} T L R G
e ALl

*?a}an Grayson
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EXHIBIT A - SCHEDULE OF PARTNERS AND PERCENTAGE INTERESTS

General Partner Percentiige Interest
_Alan Grayson
2%
Limited Partiers Percentage Interest:
Lolita Carson Grayson 98%
2359641233 38
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EXHIBIT B - INITIAL CAPTTAL CONTRIBUTIONS

Partner Value of Contribution  Description of Contribution
Alan Grayson 0) S T R,
Virginia 22182
$5,0090(l() $6 milimn suhf;cnpnon Gmysun
Fund, L. P

Alan Grayson 1y and Lolita $ I C):irics

Carson Grayson Town, West Virginia 25414

1y Amounts include value of property wmnhutcd darectly by Alan Grayson. which shall be
freated as a t-ift {o Lolita Carson Grayson, followed by a contri ihution by Lohta {. arson

rayson 16 ;h: Partnership.
12 Values to be determined by appraisal.

(% Exhibit C details an amount of the Partnership's assets that will be wmmlttcd to the purchase
of specific assets by the General Partaer.
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APPENDIX A - SPECIAL TAX AND ACCOUNTING PROVISIONS

Section A1 Tax and Accounting Definitions. The following terms, which are
used pn.domnmxtly in this Appemirsr A, shall have the meanings set {orth below for all purposes
undcr this Agreements

(a}y *‘Adgusteﬂ (’apata! Account Balancc means, with respect to any
Partner. the balance of such Partner’s Capital Account as of the end of the relevant
taxable year, after- mvma effect to the E‘ciiamng adj ustonents:

{h Credit to guch Capual Account any amounts which such
Partner is oblicated to restore pursuant (o this Agreement or as determined
pursuant to Treasury Reoulations §1 ?{}4-1(h){7}(u){c} or is deemed to be
obligated to restore pursuant to the penultimate sentences of Tmury Repulations
§81. ?{}i-”{ }( 1yand 1.704-2(i H3); and

‘ {2)  Debit to such Capital Account the items deseribed in
clauses (4), (3) and (6) of Treasury Regulations §1.704- L(b)(2)(ii}d).

Tbe mrebomﬂ definition of Adjus,md C,meal Account Balance is intended 1 comply with the
provisions of Section 1,704-1(b)(2)(ii}(d) of the. Treasury Regulations and shall be intcrpreted
consistently therewith.

(b)Y  “Beok Value” means, with respect to iny asset, the assct’s
adjusted basis for federal income tax purposes, except as follows:

{H The initial Book Value for any asset (other than money)
conmbuled by a Pariner to the Partnership shall be the value set forth in this
Agrecment or, if not set forth in this. /&wmamem as Teasoriably determined by th
Goneral Partner as of the date of contribution;

(2)  The Book Value of all Partnership assets shall be adjusted
10 equal their respective gross {air market values, as reasonably determined by the
General Parter if such adjustment is necessary or approprxaic in the reasonable
Judgment of the General Partnier, to reflect the relative cconomic intérests in the
Partnership. as of the foll umm times: {1} the acquisition ol additional interests in
the i’.armuship by any new or existing Partner in exchange for more than a de
minimis Capital Contribution; (11} the distribution by the Partnership to o Pariner
of more than a de minimis amount of cash or property as consideration for
interests in the Partnership; or (i) the liquidation of the Partnership for federal
income tax purposes pursuant to Treasury Regulations ¢, 704—?{&’1{7”)“1)@)

(3)  The Book Value of any Partmership asset distributed to any
P‘ini]:‘;l‘ shall be adjusted to cqual its gross fair market value on the dale of
distribution, as reasonably determined by the General Pariner;
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{4 Tlic Book Vialues of the ?artncrslup § assets shall be
increased (or decreased) to reflect any adjustments to the adjusted basis of such
assets pursuant to Code Section 734(&)) or Code. %cmﬁ 743(b), but only to the
extent that such adjustments are taken into account in rieianmnmg Capata.l
Accounts pursuant to Treasury Regulations: § 1 ?‘{)&-alyb}{?‘){w}{m} and Section
u{h) hereol; provided, however, that Book Valucs shall not be adj usu:d
pursuant to this Section A. l(h){-‘l} to the extent that an ad}usmxem pursiiant to
Section A.1(b)2) hereof is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this Section
A(B)4); and

(5)  Ifthe Book Value of an asset has been determined or
adjusted pursuant to Sections A.1(bY(1), A.1(b)(2), or A.1(b)(4) hereof, such Book
Value shall thereafier be adjusied by the Depreciation taken into account from:
time 10 time with respect to such asset for purposes of mmputms ¢ Profits and
Losses.

{c) “(“ap‘ut:’ui Aecouni means, with rcapcct to any Partner or other

owmer of & Pamm:p Interest, the {‘apmal Account maintained for such Person in
accordance ‘Wzth the {bﬂewma PrOVISIOns:

%n 3%

(1) To each such Person’s Capital Account, there shall be
credited the amount of cash contrbuted to the Partnership and the initial Book
Valie (net of any liability secured by such contributed property that the
Partnership is considered to have assumed or to have taken subject to pursuant to
Code Section ?32”} of any non-cash asscts contributed to the capital of the
?maamhip by such ?mn, such Person’s distnbutive share of Profits and any
items in the nature of income or gain that arc specially allocated pursuamn to

Secmns A Z'and A3 hereof, and the amount of any Partnership liabilitics
assumed by such Person tsxciudmv assumed habaimeq that have been taken into

account in computing the Book Value of any Partnership E”ropum distributed to
such Person):

(2} 10 each sueh P«_rsen s Lapxta! Account there shall be

‘debited the amount of cash and the Book Value of any Partnership Pmpemf

distributed to such Person pursuant to any provision of this Agreement, such
Person’s distributive sharf: ol Losses, and apy items in the nature of expenses or
losses that are specially allocated pumuant to Sections A.2 and A.3 hercof, and the.
amount of any liabilitics of such Person assumed by the Panncmth {to the extent

ot taken into account under A. 1{e)( 1) above);.

3 Tﬂ the extent that the unrealized income, gain, loss or
deduction mh:::rem in property distributed {or deemed to distributed) in kind
(swhether or not distributed in liquidation) has not previously been reflected in the
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Partners’ Capital Accounts, the Capital Accounts of the Partners shall be adjusted
to reflect the manner in which the unvealized income; gain, loss and dedum}m’x
inherent in such property would have been allocated among the Partners ander
this Agrecment if there were a taxable disposition of such propem' for its fair
market value as deterrnined on the date of its actual (or deemgci) distribution:

{(4)  If the Partners” Capital Accounts are adjusied in conncction
with: (i) revaluation of Partnership property: (1) the distribution of property
kind (based on the gain or loss inherent in the dxsmbutcd property) (i) the
adjustmem 1o the tax basis of any Partnership asset: or (iv} any other évenl
requiring or permitting the adjustment to the Pdnnf:rs ﬁag}xtai Accounts to reflect
their allocable share of gain or loss inherent in any Partnership asset pursuant to
Section. 1.704-1(b) of the Treasury Regulations, then thereaficr. in calculating the
Fartners” allocable share of Profits or Losses of the Partnership pursuant to Article
V and this Appendix A. the amount of such adjustments shall be treated as either
Partnership Profits (if a positive adjustment) or Losses {if a negative adjustment)
allocated to the Partners pursuant to Article V and this Appendix A as the case
may be, consistent with the adjustment made to cach Partner’s Capital Account;
and

(3)  The foregoing provisions and the other prov istons of this
Agr%mam” relating 1o the maintcnance ol Capital Accounts are intended to
comply with Scetions 1.704-1(b) and 1.704-2 of the Treasury Regulations and
shall be interpreted and applied in a manner consisient with such Treasury
Regulations.

) "'P’ar.t'nc-rs’bip Minimum Gain” has the same meaning as the term
“parmeérship mintmum gain” under Treasury Regulations §1.704-2(d)..

(¢)  “Depreciation” means, for ¢ cach taxable year of the Partnership, or
other period. an amount equal to the de:wem:mﬂn momz:atmn or other cost recovery
deduction allowable with respect to an asset for such year or other p:.,rsod except that if
the Book Value of an asset différs from its adjusted bagis for federal i income tax purposes
at the begmnmw of such year or other period, Depreciation s shall be ani amount that bears
the same ratio 1o such beginning Book Value as the federal income tax depreciation,
amortization or other cost recovery deduction Tor such year or other period bears to such
beginning adjusted tax basis: provided, however, that if such depreciation, amortization
or other cost recovery: dn«dumans with respeet Lo any such asset for federal income tax
purposes is zero for any taxable year, Depreciation shall be determined with reference to
the asset’s Book Value at the hegmmna of such year using any reasonable incthod
selected by the General Partner.

(fy  “Partner Nonrecourse Debt” has the same meaning as the term
“partner nonrecourse debt™ under Section 1.704-2(b)(4) of the Treasury Regulations.
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(g)  “Partner Nenrecourse Debt Minimum Gain™ has the same
meamng as the ternt “partner nonrecourse debt minimum gain” under Section 1.704-
”’i ;){?} of the Treasury Regulations and shall be detemzmcd in dCCOI‘dﬂIlUE‘.‘ with Section
1 704-2(i)(3) of the Treasury Regulations.

{ﬁ) "Par’tner Nunrccnuwe Dmiuctwns hzm lhe qame mumm“ as me
amvim'{ of Pmim.r Na}nrecourse Dcdumom with' rc:c:peci wa Parincr ’\lonrewum, cht
for each taxable vear of the Partnership equals the excess (if aﬁ}} of the net increase (if
any) m the amourt- of Partner Nonrecourse Deht Minimum Gain attnbutable to such
Périner N(mrecuursc Debt during such taxable year over the apgregate amount of any
distributions during such taxable year to the Partner who bears the economic risk of loss
for such Partner Nonrecourse Debt to the extent that such dxsmblmons are from the
proceeds of such Partner Notirecourse Debt which are allocable to an increase in Partncr
Nonrecourse Debt Minimum Gain attributable to such Partner Nonrecourse Debt,
determined in accordance with Section 1. ?Gﬁl-&gs}(‘?) of the Treasury Regulations.

(i} “Nonrccourse Debt™ or “Nonrecourse Liability” has the same
meaning s the term “nonrecourse Llabl]itv ander Section 1. f04—"(b}( 3y of the Treasury
Regulations.

‘0N “Nonrecourse i)miuciwns Thas the maamng sct ﬁmh in Section
1 704-2(bX 1) of the Treasury Regulations. The amount of Nonrecourse Deductions fora
Partnership taxable vear equals the excess (ifany) of the net increase (if any) inthe
arount of Partnership Mi inimum Gain dunng that taxable ¥ rearover the aggregate amount
al'any distributions during that taxable year of proceeds of a Nonrecourse Debt that are
allocable to an increase in Partpership Minimum Gain, determined according 1o the
provisions of Section 1.704-2(c) of the Treasury Regulations.

(ky  “Profits” or” Lmsei ‘means, for each taxable year or other period,
the taxable income or taxable [oss of the Parinership as deteriined under Code Section
703 {a) (including in such taxable income or taxable loss all ttems of income. gain, loss or
deduction required 1o be stated separately pursuant 1o Section ‘f{) 3(a) “I) of the Code) with
the following adjustmenis:

{1 All frems of gan or‘éosé resulting {rom any disposition of
Partnership Property shall be determined upon the basis of the Book Value of
such property rather than the adjusted tax basis thereoft

(2  Any income of the Partnership that § 1:», Llcmpi from federal
income tax and has not otberwise been taken into account in computing Profits or
Losses shall be added to such taxable income or loss:

5 Any expenditures of Lhc ?ari{nership that arc deseribed in
C oéc %cn(n "?D‘sm){" ) B), or treated a3 such pursuant to Treasury Regulations

{2853081 1.3 43
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§L.704-1(bY2)(iv) {1), and that are not otherwise iaken into account in the
computation of tixable income or loss of the Partnership, shall he deducted in the
determination of Profits or Losses:

(4)  1fthe Book Value of any Partnership asset is adjusted
pursuant to Section A:1(b)(2) or A.1{b)(3) hereof, the amount of such adjustment
shall be taken into account as pain or loss from the disposition of such asset for
purposes of computing Profits or Losses unlcss such t.:fun or loss is specially
allocated pursuant to Section A2 hereof:

{5} Inlieu of the depreciation; amortization, and other cost
recovery deductions taken into accourt in determining such taxable income or
loss, there shall be dediicted Depreciation, computed in accordance with the
dcﬁmtmn of such term in this Appendix A; and

(6)  Ifany Partnership asset has a Book Value which differs
from m. tax basis a5 of the date such asset is sold or otherwise disposed of by the
Partncrshlp the gain or loss of the Partnership from the sale or other disposition
of such asset shall be computed utilizing the Book Value of such asset.

Section A.2  Section 704(c} and Special AHocations. The allocations for cach
taxable year of the Parinership shall be subject to the following special rules and allocations in
the order set forth below:

(a) Esccumgw’?_ﬂ(}fgﬁ} In accardaﬂce with Code ‘Su_mm 7(}4((:) and the
Treasury Regulations thercunder, income, gain, loss and deduction with respect to as’:ﬁ. in-
kind property contributed to the capital of the Partnership, shall, solely for tax purposes,
be allocated among the Partners 50 as o take account of any variation between the
aciluzﬁeci basis of such property to the P‘&rmershm for federal income tax purposes and its
initial Book Value. In the event the Book Valoe of any P'u*tnerqh:p asset is adjusted
pursuant to subsection {b) of the definition of “Book Value” in Section A1 of Appendix
A to this Agreement, subsequent allocations of income, gain, loss and deduction with
respect 1o such asset shall take account of any variation between the adjusted basm of
such asset for federal i income tax purposes and its Book Value in the same manner as
under Code Section 704((;) and the Treasury Regnlations thereunder. Any elections or
other decisions rt,Iatmg to such allocations shall be made by the General Partner in the
reasonzble exercisc of its discretion. Allocations a;sursmat to this Section are salely for
pUrposes . of federal income taxes and shall not affect. or in any way be taken into account
in computing. any person’s Capital Account or share of Profits, Lossés or other items or
distributions pursuant 16 any provision of this Agreement.

{b)  Partner Minimum Gain Charecback. If there is a net decrease in
Partnership Minimum Gain for any taxable year. then, except as otherwise provided in
Sections 1. 704—"(0(’?} (3). (4) and (5} of the Treasury Regulations, each Partmer shall be
';peudi v allocated items of income and gain for such year ( {and, if necessary, for

I2EERET LAY EEN
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subsequent years) in an amount equal 1o such Partner’s share of the net decrease in
Partnership Minimum Gain during such year, determined in accordance with Treasury
Regulations §1.7042()(2). Allocations pursuant to the preceding sentence shall be miade
among the Partners | in pmmmx}n 1o the respective amounts required 1o be allocated to
each of them pursuant to such Treasury Regulation. The items to be 5o allocaied shall be
determined in accordance with Treasury chuiamm Section 1.704-2()(6). Any specml
alloeation of items of Parmcrshtp imcome and gain pursuant to this Section A.2(h) shall
be made before any other allocation of iteras under this Appendix A. This Scction A.2(b)
is intended 1o comply with the “minimum gain chargeback™ requirement in Trgasury
Reﬂuialwus %1 7!)4-2(& and shall be mierpn.t(‘:d consistently therewith,

ey Parmer Nonrecourse Debi Mm;mum Gain Chargeback. [fthere isa
net decrease during a taxable year in the Partner Nonrecourse Debt Minimum Gain
attributable to a Pariner Nonirecourse Debt, then cach Partoer with a share of the Partacer
Nonrecourse Debt Minimum Gain atmbumble to such debt, determined in ‘accordance
with Ireasuxy Repulations §1 704»41}{3} shall |except as md‘;ermse prowderzi in Sections
1 J04-2(0%4) and 2(0(2): (3), ($ and (3)] be specially allocated items of income and gmn
for such year (and, if DECeSSary. suhSLqueni years) in an amount equal to such Partner’s
share of the net decrease in the Partner Nomccmme Debt Minimum Gain attributable 10
such Partner Nonrecourse Debt. determined in accordance with Treasury Regulations
\/I ?{idw”{f){éi} Allocations pursuant to the preceding sentence shall e made among the
Partners in proportion to the respective amounts to be allocated to each of them pursuant
to such Treasury Regulation.. Any xpccml allocation of items of income and gain pursuant
o this Section A. ey fora taxable vear shall be made before any other allocation of
Paﬂncrshrp ilems under this Appendix A, except only for spccml allocations mqu:red
under Seetiun A.2(b) hereof The items to be 5o ‘allocated shall be determined in
accordance with Treasury Regulations §1. 7@&2{;){4‘) This Section A 2{c) is intended 1o
comply with the provisions of Treasury Regulations §1.704-2(i)4) and shall be

interpreted consistently therewith.

(d) Qualified Income Offset. If any Partner ather than the General
Pariner rLcewe«. any aé)u:,tmenis allocations, or dxsmbutmm, described In clauses (4), &5
or (6) of Treasury Regulations §1.704- 1(h)(7){u}(d) items of income and gain shall be
specially allocated to cach such Parmér in an amount and manner *-‘.ufﬁuem to eliminate
as quickly as possible, to the extent required by such Treasurv Regulation, any dchctt 1
such Partner's Adjusted Capital Account Balance; such balance (o be determined afler all
other allocations provided for under this Appendix A have been tentatively made as if

this Scction A 2{dy were not in this Agreement.

(¢}  Nonrccourse Deductions. Nonrecourse Deductions for any taxable
year or other perind shall be specially allocated to the Partners in proportion to their

Partnership Interests.

{0 Partner Nonrecowrse Deductions. Partner Nonrecourse Deductions
{or any 1'axablc year or other period shall be specially allocated, in accordance with

i} 45
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Treasury Reeulations §1.7 04:’{; (1), 10 the Partner or Partners who bear the economic
risk of Joss for the Partner Nmm‘c@urna Debt 10 which such deductmm are attributable.

Section A3 Curative Allocations. The allocations set forth in subscttions (b)
through (h) of Section A2 hereof (“Regulatory M]om‘tmns y are intended to mmpiy with
cerlain mqmremems of Treasury Reeulations Sections 1.704-1(b) and | 7042, Notwithstanding
any other provisions of this Appendix A (other than the Reguiamrv Allc)scamms and the next two
sentences), the Rz;_.uiamr} Allecations shall be taken into account in aﬂw:atmg other Profits,
Losses and items of income, gain, Joss and deduction among the Partners $o that, to the extent
passible, the net amount of such allocations of other Profits, Losses and other items and the
Regulatory Allocations to each Partner shall be equal to the net amount that waould have been
‘ &Ilocatcd to cach such Partnerif the. Regulatory Allocations had not occurred. For purposes of
applyinig the preceding sentence. Regulatory Allocations of Nonrecourse Deductions and Partner
Nonrecourse Deductions shall be oflset by subsequent allocations of items of income and gain
pursuant to this Section A.3 only if (and to the extent that): (a) the General Partner reasonably
‘determines that such Regulatory Allocations are not likely to be offset by subsequent allocations
under Section A. Z(b} or Section A 7{0) herf:of dnd {b} there has heen anet d::(,rczm: bz
Partauslnp Mlmmum (ram (in the case of allocations to offset prior Nonrecourse Deductions) or
a net décrease in Parinér Nonrecourse Debt Minimum Gain attributable to a Partner Nonrccourse
Debt (m the case of allocations (o offset prior Partner Nonrecourse i)«.éucuvm} The General
Partner shall apply the provisions of this Section A3, and shall div ide the allocations hereunder
among the Partners, in such manner as will minimize the cconomic distortions upon the
distributions to the P.u'lncrs that might otherwise result from the Regulatory Allocations.

Section A4 General Allocation Rules.

{a) Generally, all Profits and Losses allocated 1o-the Pariners shall be
allocated among them in proportion to their Pércentage Interests, except as otherwisc
:\pcblﬁCdﬂ} pmuded under the terms of this Aurummt In the event Partners are
admitted to the Partnership on different dates during any taxable year, additional interests
in the Partnership are issued during a taxable year, of the Percentage Interests are re-
allocated during a taxable vear, the Profits (or Losses) allocated to the Partners for each
such taxable }’Lﬂ]" shall be allocated among the Partners in proportion to the Percentage
Inicrests that each Partner holds from time to time during such taxable year in, accordance
with Code Section 706, using any convention permitted by law and selected by the
General Partner.

(b}  Forpurposes of determining the Profits, Losses or any other items
allocable to any period. the Profits. Losses and any such other items shall be determined
on a daily, monthly or other basis, as determined by the General Partner using any
method permissible under Code Section 706 and the Treasury Regualations 1hnmmdcr.

e
L8y
9}(
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{c) For purposes of determining the Partners’ proportionate shares of
the “cxcess nonrecourse liabilitics™ of the i’armr:rship within the meaning of T) reasury
Regulations §1.752-3(2)(3). their respective interésts in Partner Profits shall be in the
same proportions as their Percentage laterests:

Section A.5  Code Scction 754 Adjustments; To the extent an adjustment to

the adjusted tax basis of any Partnership asset under Code Section 734(b) or 743(b) is required 16
be taken into account in determining Capital Accounts pursuant to Treasary Regulations §1 T04-

1(b)§73{ix’}{133} the amount of such adjustment to the C*zzpzési Accounts shall be reated as an item
of gain (if the adj jus‘ﬁmam increases the basis of the assei} or foss (if’ the ad_] ustment decreases
such basis), and such gain or loss shall be specially allocated 1o the Partners in a manner
consistent with the manner in which their Capital Accounts are required 10 be adjusted pursuant
“to such section of the Treasury Resulations.
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VIRGINIA:
IN THE CLERK’S OFFICE OF THE CIRCUIT COURT
OF THE COUNTY OF FAIRFAX, VIRGINIA
CONFESSION OF JUDGMENT

LAWNO. 8L -aws- /§SS<&

|, Frank E. Brown, Jr., hereby acknowledge Kubli & Associates, P.C. to be justly indebted
to, and do hereby confess judgment in favor of The GSA Telecommunications Trust in the sum
of One Million One Hundred Thirty-Three Thousand, Nine Hundred One and 45/100 Dollars
($1,133,901.45) with interest thereon at the rate of One Percent (1%) per month, compounded
monthly, from the Si st day of December, 2009, until payment, and the costs of this proceeding,
including reasonable attorney’s fees, hereby waiving the benefit of its homestead exemption as

to the same as provided in the instrument on which this proceeding is based.

Given under hand and seal this SDtﬁii of December‘ 2009, I

Frank E. Brown, Jr., VSB No. 1030
Saunders & Brown, PLC

8280 Greensboro Drive, Suite 601
MclLean, VA 22102

Telephone: (703) IEGczcNBN

Facsimile: (703) | EGNG
VIRGINIA:

IN THE CLERK’S OFFICE OF THE CIRCUIT COURT OF FAIRFAX COUNTY
Mt

The foregoing judgment was duly confessed before me in my office aforesaid on the &
day of December, 2009 at %52 o'clock £7?7 , and has been duly entered of record.

TESTE: JOHN T-FREY, Clerk
By: .

Deputy Clerk U

Defendant’s Name & Address:

Kubli & Associates, P.C.

8605 Westwood Center Road, Suite 410
Vienna, VA 22182

Plaintift : GSA TELECOMMUNICATIONS TRUST
Defendant: KUBLI & ASSOCIATES PC
Date/Time Docketed: 12/30/20049 3:08:45 PM Judgment No: 463667

Recorded in FAIRFAX CIRCUIT GOURT

TESTE: JOHN T. FREY /fi - /i.;}//
2
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8/25/2015 Gmail - Two checks

Two checks
6 messages

Todd Jurkowski < Fri, May 20, 2011 at 4:20 PM
To: Carla Coleman < kubliandassociates.com>

Carla,

The Congressman is writing checks to The Grayson Fund General Partner and The Grayson Fund Management
Company to open their new bank accounts. $1,000 each. Alan asked that you ensure that the Grayson
Consulting account has enough money in it to clear the checks.

Please confirm.

Thanks.

Carla Coleman ¢ kubliandassociates.com> Mon, May 23, 2011 at 9:13 AM
To: Todd JurkowsKi ¢

Il fed ex a transfer check o the bank today. | am here by myself so | can't "run” to the bank. There will be
money in there tomorrow to cover the checks. Do you know if Grayson Consulting will be paying your salary at

Sent: Friday, May 20, 2011 4:21 PM
To: Carla Coleman
Subject: Two checks

[Quated text hidden)

Todd Jurkowski < Mon, May 23, 2011 at 9:23 AM
To: Caria Coleman kubliandassociates.com>

That might be a problem because the checks were deposited late Friday.
| will check with Alan, but let me know if you have any other ideas.
Thanks.

r

fQunted text hidden)

Carla Coleman < kubliandassociates.com> Mon, May 23, 2011 at 9:27 AM
To: Todd Jurkowski

hitps://mail.goog le.comymail/w/0/?ui=2&ik=6db873613e&view= pt&q = % 22Grayson%20C onsulting % 22&q s=true&search=query&th= 13001 1452e5ca478&simi=13...  1/2
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8/25/2015 Gmail - Two checks

You guys can't do thistome............... dont bother Alan with it. give me all the check details and I'll call the
bank and see if they'll "hold" em til tomorrow but they probably already hit the bank.
C

From: Todd Jurkowski [mailto:

Sent: Monday, May 23, 2011 9:23 AM
To: Carla Coleman

Subject: Re: RE: Two checks

[Quoted text hidden)

Mon, May 23, 2011 at 9:43 AM

Todd Jurkowski
To: Carla Coleman <@ kubliandassociates.com>

| will contact the bank rep because | do not hawe all the check details. | was only foliowing direction from Alan. |
did not know that this would be an issue. Sorry Carla.

Regardling my paycheck, please issue it through Grayson Consulting. | would expect that we will have the other
entities set up properly for the checks for the end of June. Thanks.

T

fQueted text hisddan]

Carla Coleman - kubliandassociates.com> Mon, May 23, 2011 at 9:45 AM
To: Todd Jurkowski

{know. Sometimes he doesn't think and decides | can just run out and fix stufff | just went on line and locked at
the account. There is about 2200.00 in the account and there is a check summary that says 2000.00 worth of
checks are pending ........ if you wrote 2 1000.00 checks we're ok for now and | can just fed ex some money 59

the acct has $&%% in it.

Fromm Todd Jurkowsld [maikto:
Sent: Monday, May 23, 2011 9:43 AM
fQuoted text hiddean]

[Quated text hidden)

hitps://mail.goog le.comymail/w/0/?ui=2&ik=6db873613e&view= pt&q = % 22Grayson%20C onsulting % 22&q s=true&search=query&th= 13001 1452e5ca478&simi=13... 272
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8/18/2015 https://mail.glctr .net/exchange/coleman/inbox/Hedge fund list of duties EML/?cmd=body &Security=1&unfiltered=1

Carla,
AMG asked me to type up a document explaining what I do and who will take over.

Pasted below is the hedge fund element of the document, which impacts you.

Talk soon.
T
Hedge Fund
o Monthly bills — Bills like CenturyLink and Brighthouse are on auto debit. Others, like rent and

the monthly administration fees, are paid by check. I have provided a list to Carla, along with the
checkbooks for the Management Company and General Partner.

. Daily research — [ have trained Carla on the daily VXX/VIX research. She will provide updates
twice daily until instructed otherwise by you.

. Mail — I have forwarded the hedge fund mail to Carla’s house. This expires 1n six months, but

can be extended, if necessary. I also provided to her a list of the file folders that I keep in the office.
Carla will start a duplicate set of files, which can be shipped down to Orlando for easy collating, when/if
a new administrative person comes aboard.

) Email — I have created a new email account for Carla (_ Upon my

departure, I will activate an auto-reply for my account. It will let people know that I am no longer with
the fund, and it will provide Carla’s email address. I am the administrator on the account for The
Grayson Fund emails. Carla can either log in as me, or change the administrator on the account, in order
to add/delete/edit the email accounts.

. Computer passwords — I have provided Carla a “computer key” document with the login/

passwords for all the various accounts related to the fund. Among them are ConvergEx, Interactive
Brokers (including the remote passcode device), Suntrust, HedgeCo, thegraysonfund.com, etc.

° Office phone — On the “computer key” document are instructions on how to access the office

voicemail, both from the office and remotely. Carla can also forward all calls to her cell phone, if
preferred. Instructions are on the computer key document.

. Digital files — I have copied all the digital hedge fund files onto a thumb drive, and gave the
thumb drive to Carla.

. Job vacancies — I have gone through a few resume I have received for the Investor

Relations/Marketing and Researcher positions. I put the resumes of prospective candidates in folders on
your desk. The folders are titled for their respective positions.

. Annual reports for 2014 for the GP and IM have been filed, and fees paid to the State of Florida.
Future notices should arrive in the inbox.
https:/mail.gictr.net/exchange/coleman/inbox/Hedge % 20fund%20list% 200f%20duties EM L/?cmd=body &Security= 1&unfiltered=1 12
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8/13/2015 The Grayson Fund Mail - Grayson Fund

Carla Coleman < fothegraysonfund.com>
Grayson Fund
8 messages
Koukoulis, Dimitris < megladrey.com> Fri, Sep 5, 2014 at 10:56 AM

To: Carta Colemnan
Cc: Veda Balii <

thegraysonfund.com> ;
gsfundservices.com>, “Spitz, Moshe” <mcgladrey.c0m>

Hi Carla
it's been a while since our last communications.

Suntrust bank informed us that we should use confirmation.com in order to request a bank confirmation reply. In
order for us to use this, | need to know the authorized signatories and emait addresses of the signatories for the
Fund’s bank account number. Could you provide me the information,

I have not yet received the signed engagement letter, | recall that you were waiting for Mr. Grayson to ssgn in
order to forward it to me.

| also need to set up a call with you to discuss the internal controls and processes of the Fund's investment and
trading activities. | need to update our audit documentation. Please let me know when we could have a call next
week that is suitable to you.

If you have any questions, please let me know.
Regards,

Dimitris Keukaulis, CPA

McGladrey LLP

Certified Pubfic Accountants

1185 Avenue of the Americas, New York, NY 10036-2602

I > "

hitps:/imati.google.com/mail/u0/7ui= 28ik=21594a84ca&view=pt8search=inbox&th= 1484650fa1 64d5h34simi= 14846501a 164050888 im = 14865edfbIcS6b58si...  1/8
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81372015 The Grayson Fund Mail - Grayson Fund

Experisnce the power of baing understoadSM,

NOTICE: This e-mail is only intended for the person(s) to whom it is addressed and may contain confidential information. Unless stated to the
contrary, any opintons or comments are personal to the writer and do not yepresent the official view of McGladrey LLP or any of its affiliates
(McGladrey). if you have received this e-mail in ervor, please notify ns immediately by veply £-mail and then delete this message from your
systern. Please do notropy it or use it for any purposes, or disclose its contents to any ather person, Thank yau for your eooperation.

Any-advice or information in the body of this email is-subject to, and limited by, the terms in the-applicable engagement fetter or statement of
work, incloding provisions regarding tax advice, McGladrey is not responsible for, and no person should rely npon, any advice orinformation in
the body of this email uniess such advice or information relates to services contemplated by an engagement letter or statement of wark in effect
between such person and McGladrey.

Carla Coleman <‘thegraysonfund.com> Tue, Sep 9, 2014 at 10:37 AM
To: "Koukoutis, Dimitris” < || NG col2drey.com>

You can call me whenever but tomorrow would be better than today - he's got a lunch meeting tomorrow at noon
so ['ll be able to talk without him needing something from me.

Please email me another one and 1l print it out and put it in front of him today. Honestly, | thought he signed it
and | mailed it to you in Georgia? A long long time ago.??

[l give you what you need for SunTrust when we talk also.
Carla

a0 [

[Quoted text hidden]

mcgladrey.com> Tue, Sep 9, 2014 at 11:16 AM

Koukoulis, Dimitris <
To: Carla Coleman < thegraysonfund.com>

Hi Carla

| shall call you tomorrow at noon.

i have attached the engagement letters.

Regards,
Dimitris Koukoulis, CPA
McGladrey LLP

Certified Public Accounta nts

https://mait.googie com/m ailAv0/2ui=28dk= 21584as4cdiview=pt&sear ch=inbox &th=1484650fa164d5b88simi= 1484650fa164d5b8EsimI= 14865edfibAc56058si...  2/6
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81372015 The Grayson Fund Mall ~ Graysen Fund
1185 Avenue of the Americas, New York, NY 10038-2602

From: Carla Coleman [mailto:-@thegraysom‘und.com]
Sent: Tuesday, September 09, 2014 10:38 AM

To: Koukoulis, Dimitris

Subject: Re: Grayson Fund

[Quoted text hidden)
[Quoted text hidden]

2 attachments

n@ The Grayson Fund LP Arrangement Ltr 2013.pdf
= 266K

saB The Grayson Master Fund arrangement Itr. 2013, pdf
= 273K

Koukoulis, Dimitris <
To: Carla Coleman ¢

mcgladrey.com>
thegraysonfund.com>

Hi Carla
I called at noon and left a voicemail. Let me know when | can call again.

Thank you,

Limitris Koukoulis, CPA
McGladrey LLP

Certified Public Accountants

1185 Avenue of the Americas, New York, NY 10035-2602

I - 5. com

- MoGladrey

Experience the power of being understoodS™,

hitps imait google.com/mait/u/0f 2ui=28ik= 21594aB4cd&view= pt&search=inbox&ih= 1484650fa164d508&s imi= 1484650fa164d5h8&simi= 14865edf0b9cs6058st... 3B
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132015 The Grayson Fund Mail - Graysot Fund

From: Carla Coleman {mailto-zihegraysemunﬁ.com]
Sent: Tuesday, September 09, 2014 10:38 AM

To: Koukoutis, Dimitris

Subject: Re: Grayson Fund

You can call me whenever but tomorrow would be better than today - he's got a funch meeting tomorrow at noon
so {'li be abie to talk without him needing something from me.

[Quoted text hidden}
[Quoted text hidden]
[Quoted text hidden]

Carla Coleman <theiraisonfund.com> Wed, Sep 10, 2014 at 4:47 PM

To: "Koukoulis, Dimitris® < megiadrey.com>

Sony - had a meeting when you called. 1 printed out the letters and will have AMG sign and get them back to
youasap. Can you call me tomorrow - same time, same place! lt's insane in DC right now!

Carla

{Quoted text hidden]

Wed, Sep 10, 2014 at 4:52 PM

Koukolilis, Dimitris < mcgladrey.com>
To: Cara Coleman thegraysonfund.com>

That's ok. 'l call you tomorrow at noon. { can imagine that it gets very busy and demanding in DC.

Regards,

Dimitris Koukoulis, CPA
McGladrey LLP

Certified Public Accountants

1185 Avenue of the Americas, New York, NY 10036-2602

From: Carla Coleman [maiito:thegraysonfuncf.com]
hitps:/imait. google.com/mail w0/ ui= 28 k= 21594a84cd&view=pi&sear ch=inbox&th= 1484650fa164d5b85sim|= 1484650fa164d5bBasimI=1486583f0bOc56h58si...  4/5
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832015 The Grayson Fund Mail - Grayson Fund
Sent: Wednesday, September 10, 2014 4:48 PM

[Quoted text hidden]

[Quated text hidden]
[Quated text hidden]

Thu, Sep 11, 2014 ai 2.16 PM
To: "Koukoulis, Dimitiis" <_mcgladfey.com>

Dimitris,
When you send me an email if you send me something to cara.coleman@mail.house.gov that just says - check

the fund email -, I'li know!
{Quoted text hidden]

Koukoulis, Dimitris - mcgladrey.com> Fri, Sep 12, 2014 at 5:26 PM
To: Carla Coleman - thegraysonfund.com>

Hi Carla

Per our discussion yesterday, attached is a list of transactions which we require the confirmations when the
trades were done. Please see attached the examples of the trade confirmations we audited in 2012 which we
require for the 2013 listing.

Thank you and have a good weekend.

Regards,

Dimitris Koukoulis, CPA
McGiadrey LLP

Cerified Public Accountants

1185 Avenue of the Americas, New York, NY 10036-2602

I = com

From: Carla Coleman [mailto: [ ttegraysonfund.com]
Sent: Thursday, September 11, 2014 2:16 PM

hitps:/imaif google.com/mailiw0/7ui= 28 k=21594a84cdview=ptésearch=inbox&th= 1484650fa 164d508&simi= 1484650fa164d5b8&simi= 14865edf0b0cH6b585i,..  5/B

RepGrayson_00003983
THAG_3984
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From: Coleman, Carla [maééta:tiaﬁ
Sent: Thursday, March 26, 2015 2:47 PM
To: Wil Colon

Subject: Re: Residual Assets

| will emvail it to you tomorrow. Thanks

Sent from my iPhone

On Mar 26, 2015, at 2:40 PM, Wil Colon < v Ot<:

# % R (2R,

1,700,000
ADP SECURITY NO: [

Wil Colon

Senior Vice President | Operations
Prime Services

CONVERGEX

REC FR

| Aloharetta, GA 30022

Sent: Thursday, March 26, 2015 2 32 PM
To: Operations ~ ConvergEx Prime
Subject: RE: Residual Assets

OK one more thing please. Alan said the acquisition date was when the stock hit your account. Can

vou please tell me that daie?
Caria

From: Operations — ConvergEx Prime
Sent: Thursday, March 26, 2015 12:58 PM
To: Coleman, Carla

Ce: Operations ~ Convergbx Prime
Subject: RE: Residual Assets

Legend removal.

<image0G1.png>

Wil Colon

Senior Vice President | Operations
Prime Services

CONVERGEX

30000 Mill Creek Avenue, Suite 350 | Alpharetta, GA 30022

From: Coleman, Carla {inailto; Cadda,Coleman@mai. house.gov]

RepGrayson_00003919
THAG_3920
15-6530_0792



Sent: Thursday, March 26, 2015 12:51 PM
To: Operations ~ ConvergEx Prime
Subject: RE: Residual Assets

Ok great — | actuaily filled afl that part out correctly! 1 amare myself sometimes! Thanks,
Noew is private company or a Reporting Comparny?
And is the proposed quantity for Sale, Legend Removal or Re-registration?

Thani you!

L

Fréi‘n: iOpéfations-—Com'érgExr Primé _ D
Sent: Thursday, March 26, 2015 12:47°7™
To: Coleman, Carla

Cc: Qperations ~ ConvergEx Prime
Subject: RE: Residual Assets

Hello Carla,

Firm Name/Account Title: The Grayson Fund LP
Account Number: [IIEGIGIzIE

Name of issuer: I
symbol: I

Stock Price: $ .0196

Quantity: 1,700,000

General Counsel: unknown

Acquisition information: Alan should have this information. it was acquire prior to priming with us.

Thank you,

Wil

Wit Colon

Senior Vice President | Operations:
Prime Services

CONVERGEX

From- Coleman Carla [ma: to C@r 2,00 eman@mazi housL gov!
Sent: Thursday, March 26, 2015 11; 45 AM

To: Operations -~ ConvergEx Prime
Subject: RE: Residual Assets

I see! Now where da i get this info? 1 am assuming Firm Name is Afan? Account Title is the Grayson
Fund w/ the account number. Name of Issuer? Quantity Proposed for Sale would be 1,700,000 Any
shares sold during the prior 3 months? What about date acquired and paid for?

From: Operatons - Convergex prime [
Sent: Thursday, March 26, 2015 11:35 AM
To: Coleman, Carla

RepGrayson_00003920
THAG_3921
15-6530_0793



Cc: Operations - ConvergEx Prime
Subject: RE: Residuail Assets

Hello Carla,

| hope ali is well. Mr. Grayson owns the below restricted position in his account at JPM. He has
requested us to remove the restriction so that he is able to transfers it to IB, in order to initiate the
process the first step is to complete the attached form for only the fields below.

I
A/JC: The Grayson Master Fund LP

Price; $ 0.196
Market Value: $ 332,583

<image002.png>
Thank you,
Wil

Wil Colon

Senjor Vice President | Qperations
Prime Services
CONVERGEX

From: Coleman, Carla {mailto:Carla.Coleman@mail, house .aov]

Sent: Thursday, March 26, 2015 10:48 AM
To: Wil Colon
Subject: Residual Assets

Dear Wil,

Alan has given this form to me to fill out for him. Unfortunately, | am unsure of
any of it. | emailed Todd about it and haven’t heard back from him yet. So I'm
turning to you for help. Can you explain it to me please? Thanks.

Carla

--Original Message-----

From: Alan Grayson

Sent: Mon 3/16/2015 12:05 PM

To: Carla Coleman

Subject: FW: Convergex: Residual Assets

Please prepare this for my signature. Todd may have some of the information

RepGrayson_00003921
THAG_3922

15-6530_0794
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J/132015 The Grayson Fund Mai! - Changein accaurting method for Graysan Fund

Carla Coleman <'thegraysonfund.com>

Change in accounting method for Grayson Fund
3 messages

Carla Coleman <ih@graysonfund.com> Mon, Dec 1, 2014 at 12:20 PM
To: "Pisetskaya, Marianna" «mcgiadrey,com>

Good Moming!

just to let you know that as of today, we’ve changed the default accounting method from LIFO to High Cast
for the Grayson Fund,

Please let me know if | should iet anyone eise know of this change. Thanks.

Carla
Pisetskaya, Marianna < megladrey.com> Mon, Dec 1, 2014 at 3:28 PM
To: Carla Coleman < thegraysonfund.com>

Carla,

| let our audit team know.

Thanks

Marianna Pisetskaya

Tax Manager, Financial Services
McGladrey, LLP

1185 Avenue of the Americas, New York, NY 10636-2602

= MicGladreay

Experience the powsr of being undsrstood>™

Gain timely insights on your industry and business issues.

hitps:/imait.google.com/mail/w/i 2ui= 28ik=21594a84cdview=piksear ch=inbax&th= 14a06de457 dfc5934simi= 14a0600457dfc 5938&simi= 14a078acd4 1cddedisi...  1/2

RepGrayson_00003971
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2014 FLORIDA NOT FOR PROFIT CORPORATION ANNUAL REPORT FILED

DOCUMENT# N12000003083 Jan 10, 2014
. . Secretary of State
E N : SMALL FRIEND NC.
ntity Name S| CC6152281755

Current Principal Place of Business:

7637 LEESBURG PIKE
1ST FLOOR

FALLS CHURCH, VA 22043

Current Mailing Address:

7637 LEESBURG PIKE
1ST FLOOR
FALLS CHURCH, VA 22043 US

el Number: ||| EGzN Certificate of Status Desired: No
Name and Address of Current Registered Agent:

COLEMAN. CARLA

The above named entity submits this statement for the purpose of changing its registered office or registered agent, ar both, in the State of Florida,

SIGNATURE: CARLA COLEMAN 01/10/2014
Electronic Signature of Registered Agent Date

Officer/Director Detail :

Title P Title VP

Name AMG TR, P.C. Name AMG TR, P.C.

Address 7637 LEESBURG PIKE, 1ST FLOOR Address 7636 LEESBURG PIKE, 18T FLOOR

City-State-Zip:  FALLS CHURCH VA 22043 City-State-Zip: FALLS CHURCH VA 22043

Title SEC

Name COLEMAN, CARLA

City-Stats-Zip: _

| hereby cerlify that the informatian indicated on this report ar suppiemental report is frue and accurafe and that my electronic signalure shalf have the same legai effect as if made under
acath; that { am an officer or director of the corporation or the receiver or truslee empowered o execute this report as required by Chapter 617, Florida Statutes; and that my name appears
above, or on an altachment with all other ifke empowered.

SIGNATURE: CARLA COLEMAN SECRETARY 01/10/2014

Electronic Signature of Signing Officer/Direcior Detail Date

RepGrayson_00000172
THAG_0173
15-6530_0798
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(Requestors Name) | hill
I

(Address)

200269032502

(Address)

(City/State/Zip/Phone #

™

[]Pekup ] war [] maw 02/10/15--01017--013  ##35.0

(Business !.Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

EO:HHY 0183481

Office Use Only

p
b
)

RepGrayson_00000173
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COVER LETTER

TO: Amendment Section
Division of Corporations

supsecr. Omall Friends, Inc

DOCUMENT NUMBER: N 1 2000003083

The enclosed Articles of Dissolution and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Carla Coleman

{Name of Comtact Person)

(Firm/Company)

{Address)

(City/State and Zip Code)

For further information concerning this matter, please call:

Carla Coleman

at

(Name of Contact Person) {Area Code) {Daytime Telephone Number)

Enclosed is a check for the following amount:

@ $35 Filing Fec U $43.75 Filing Fee & [ $43.75 Filing Fec & [ $52.50 Filing Fec,
Certificatc of Status &

Certificate of Status ~ Certified Copy

(Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
MAILING ADDRESS: STREET ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 3230}

RepGrayson_00000174
THAG_0175
15-6530_0801
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ARTICLES OF DISSOLUTION DIVISICH OF L& .
5 FEB 10 WD
Pursuant to section 617.1401, Florida Statutes, this Florida not for profit corporation submits the following
Articles of Dissolution:

FIRST: The name of the corporation as currently filed with the Florida Department of State:

Small Friends, Inc

SECOND: The document number of the corporation (if known): N1 2000003083.

3/16/12

THIRD: The file date of the articles of incorporation:

FOURTH  The corporation has not commenced to conduct its affairs.
EIFTH: No debts of the corporation remains unpaid.

SIXTH: Adoption of Dissolution {CHECK ONE)
’ (Note: Cannot be authorized by an incorporator if the corporation has directors)

® The dissolution was authorized by a majority of the directors:
OR

{0 The dissolution was authorized by an incorporator.

O The dissolution was authorized by a majority of the incorporators.

(By the chairman or vice chairman of the board, president or other officer- if directors have not been
selected, by an incorporator- if in the hands of a receiver, trustee, or other court appointed fiduciary, by
that fiduciary)

Signature:

Alan Grayson

(Typed or printed name of person signing)

President

(Title of person signing)

Filing Fee: $35

RepGrayson_00000175
THAG_0176
15-6530_0802
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2014 FLORIDA NOT FOR PROFIT CORPORATION ANNUAL REPORT FILED

DOCUMENT# N12000003082 Jan 10, 2014
i Secretary of State
Entity Name: FLORIDA SAVE OUR SHORES, INC.
ity Name CC5745035622

Current Principal Place of Business:

7637 LEESBURG PIKE
1ST FLOQOR

FALLS CHURCH, VA 22043

Current Mailing Address:

7637 LEESBURG PIKE
1ST FLOOR
FALLS CHURCH, VA 22043 US

FEl Number: 46-1954596 Certificate of Status Desired: No
Name and Address of Current Registered Agent:
COLEMAN, CARLA

The above named entity submits this statement far the purpose of changing its registered office ar registered agent, ar both, in the State of Florida.

SIGNATURE: CARLA COLEMAN 01/10/2014
Electronic Signature of Registered Agent Daie

Officer/Director Detail :

Title P Title VP

Name AMG TR, P.C. Name AMG TR, P.C.

Address 7637 LEESBURG PIKE, 1ST FLOOR Address 7637 LEESBURG PIKE, 1ST FLOOR
City-State-Zip: FALLS CHURCH VA 22043 City-State-Zip: FALLS CHURCH VA 22043

Title SEC

Name COLEMAN, CARLA

Address

ciy-state-zie: - [

| hereby cerlify that the information indicated an this report or supplementai report is true and accuraie and thet my efectronic signature shail have the same jegs/ effect as if made under
oath; that | am an officer or director of the corporation or the receiver or trustee empowered to execule this report as required by Chapter 617, Fiorida Statutes; and that my name appears
abave, or on an attachment with all ather jike empowered.

SIGNATURE: CARLA COLEMAN SECRETARY 01/10/2014

Electronic Signature of Signing Officer/Director Detail Dale

RepGrayson_00000179
THAG_0180
15-6530_0804
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(Requestors Name)

(Address)

(Address)

(City/StatelZip/Phone #)

[Jrekur  [Jwar [} man

(Business Entity Name)

{Document Number)

Certified Copies

Ceitificates of Status

Spetial Instructions to Filing Officer:

Office Use Only

|

600269032496

02/10/15--G1017--0i4 ##35.10
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COVER LETTER

TO: Amendment Section
Division of Corporations

supsecr. lorida Save our Shores, Inc.

pocument Numeer: N 12000003082

The enclosed Articles of Dissolution and fee are submitted for filing.

Pleasc return all comrespondence concerning this matter to the following:

Carla Coleman

{Namc of Contact Pcrson)

{Firm/Company)

(Address)

(City/State and Zip Code)

For further information concerning this matter, please call:

Carla Coleman .1 AT

(Namc of Contact Person) {Area Code) (Daytime Telephone Number)

Enclosed is a check for the following amount:

W 335 Filing Fee [ $43.75 Filing Fce & (3 $43.75 Filing Fec & O $52.50 Filing Fec,

Certificatc of Status ~ Certificd Copy Certificate of Status &
(Additional copy is Certified Copy
enclosed) {Additional copy is
: enclosed)
MAILING ADDRESS: . STREET ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301

RepGrayson_00000181

THAG_0182
15-6530_0807
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15 FEB 10 AMI0: 58

ARTICLES OF DISSOLUTION

Pursuant to section 617.1401, Flonida Statutes, this Florida not for profit corporation submits the following
Articles of Dissolution:

FIRST: The name of the corporation as currently filed with the Florida Department of State:
Florida Save our Shores, Inc.

SECOND: The document number of the corporation (if known): N12000003082

3/16/12

THIRD: The file date of the articles of incorporation:

FOURTH  The corporation has not commenced to conduct its affairs. -
FIFTH: No debts of the corporation remains unpaid.

SIXTH: Adoption of Dissolution (CHECK ONE)
(Note: Cannot be authorized by an incorporator if the corporation has directors)

W The dissolution was authorized by a majority of the directors:
OR

U The dissolution was authorized by an incorporator,

QO The dissolution was authorized by a majority of the incorporators.

Signature: _

(By the chairman or vice chairman of the board, president or other officer- if directors have not been
sclected, by an incorporator- if in the hands of a reeciver, trustee, or other court appointed fiduciary, by
that fiduciary}

Alan Grayson

{Typed or printed name of person signing)

President

(Title of person signing)

Filing Fee: $35

RepGrayson_00000182
THAG_0183
15-6530_0808
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SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEMS 1. REQUISITION NUMBER PAGE 1 OF
OFFEROR TO COMPLETE BLOCKS 12, 17, 23, 24, & 30 ] 4
2. CONTRACT NQ, 3. AWARD/EFFECTIVE | 4. ORDER NUMBER 5. SOLICITATION NUMEER 6, SCLIGITATION [SSUE
DATE DATE
I See Block 31¢ I | 10/12/2011
a NAME b. TELEPHONE NUMBER (Na coliect | 8. OFFER DUE DATE/
7. FOR SOLICITATION cails) LOCAL TIME
INFORMATION CALL: 01/05/2012
Christina E. Wood-DLA Energy BCA _ 3:00 PM
9. ISSUED BY cooe | SP06Q0 10, THIS ACQUISITION IS |_|UNRESTRICTED OR [X[SETASIDE: 44 12 % FOR:
. WOMEN- u

ATTN: DLA Energy-BCA RM 2954 SMALL BUSINESS NOaE) ELIOBLE UNDER THE WOMEN-OWNED
DEFENSE LOGISTICS AGENCY ENERGY (] HUBZONE SmaLL SMALL BUSINESS PROGRAM  NAIGS:
8725 JOHN J KINGMAN RD, SUITE 4950 BUSINESS [Jenwosa 324110
FORT BELVOIR, VA 22060-6222 ] SERVICE-DISASLED _ SIZE STANDARD:
P.P.2.2a,2.2¢, 2,53 SMALL BUSINESS [ 8 (4) See FAR 52.212-1
11, DELIVERY FOR FOB DESTINA- |12, DISCOUNT TERMS 13b. RATING

TION UNLESS BLOCK IS Net 30 I:] 133, THIS CONTRACT IS A

MARKED e RATED ORDER UNDER

DPAS (15 CFR 700) 14, METHOD OF SOLIGITATION

SEE SCHEDULE ‘ [JrRra [iFs [X]rrp

15. DELIVER TO cope | 15. ADMINISTERED BY GCOE  |SPOBOD

SEE SCHEDULE SEEBLOCK 9

172. CONTRACTOR/  CODE ] G188 FAGILITY ]OBMJ3 18a. PAYMENT WILL BE MADE BY CODE [HQ0104
GFFEROR CQADE

Wynnewood Energy Company, LLC  DUNs: ||| | oerense Finance & accounting service.

2277 Plaza Drive, Suite 500 COLUMBUS CENTER-STOCK FUND DIRECTORATE

Sugar Land, TX 77479 FUELS ACCOUNTING AND PAYMENT DIVISION
ATTN: DFAS-JAQBADICC, PO BOX 1823

raernone vo | | | | | COLUMBUS, OH 43218-6250 FAX:_

17k, GHECK IF REMITTANCE 1§ DIFFERENT AND PUT SUCH ADDRESS IN| 18h. SUBMIT INVOICES TO ADDRESS SHOWN IN BLOCK 18a UNLESS BLOCK

OFFER BELOW |S CHECKED D SEE ADDENDUM
16. 20. 21, 22, 23. 24,
ITEM NO. SCHEDULE OF SUPPLIES/SERVICES QUANTITY | UNIT UNIT PRICE AMOUNT

SEE B-0001 B1 (SCHEDULE)

Solicitation SP0600-12-R-0061 with amendments
0001, 0002, 0003, 0004, and 0005

incorporated by reference.

(Use Reverse and/or Atlach Addjtional Sheetls as Neceesary)
25, ACCOUNTING AND APPROPRIATION DATA 26, TOTAL AWARD AMOUNT (For Gowvt. Use Only)

97X4930.5CF0 01 26.1 S33150 Est. $161,428,730.40
[] 27 SOUCITATION INCORPORATES BY REFERENGE FAR 52.212-1, 62.212-4. FAR 62.212-3 AND §2.212:6 ARE ATTACHED. ADDENDA []are [ ] ARE NOT ATTACHED
27b. GONTRAGTPURCHASE ORDER INCORPORATES BY REFERENCE FAR 52.212-4. FAR 52,2125 15 ATTAGHED, ADDENDA ARE || ARE NOT ATTACHED

28. CONTRACTOR I8 REQUIRED TO SIGN THIS DOCUMENT AND RETURN [X] 29. AWARD OF CONTRACT: REF. Wynnewood's  oFFER

COPIES TC ISSUING OFFICE, CONTRACTOR AGREES TO FURNISH AND
nATED .. 01/05/2042  YOUR OFFER ON SOLICITATION
HICH ARE

Schedule

DELIVER ALL ITEMS SET FORTH OR OTHERWISE IDENTIFIED ABCVE AND CN
ADDITIONAL SHEETS SUBJECT TO THE TERMS AND CONDITIONS SPECIFIED

30a, SIGNATURE OF OFFEROR/CONTRACTOR

30b. NAME AND TITLE OF SIGNER (Type or srint) 30c. DATE SIGNED

PHYLLIS IVI‘.' ORANGE Zﬂ.s)f /Z/

AUTHORIZED FOR LOCAL REPRODUC TION STANDARD FORM 1449 (REV. 2120123
PREVIOUS EDITICN IS NOT USABLE Prescribed by GSA - FAR (4B CFR) 53.212

CVRR_OCE - 000354

CVR_0375
15-6530_0810



Wynnewood Energy Company, LLC
SP0600-12-D-0483
Page 2 of 4

B-0001  B1 SUPPLIES TO BE FURNISHED (BULK) (DILA ENERGY MAR 2009)
(a) The minimum and maximum quantities are defined in the DELIVERY-ORDER
LIMITATIONS — SCOPE OF CONTRACT clause.

(b) The supplies to be furnished during the contract period and all associated data are
- as follows:

I[TEM EST QTY/GALS MODE BASE UNIT PRICE
- (August 2, 2011)
DLA Energy JP8 NSN: 9130-01-031-5816
0101 49,860,000 TT $3.237640 with FSII/SDA/CI

FOB ORIGIN WYNNEWOQOD, OK

SCHEDULE NOTES:

1. Wynnewood Energy Company, LLC (Wynnewood)’s offer under solicitation SP0600-12-
R-0061, submitted on January 5, 2012 is amended by correspondence dated March 27,
30, April 6, 16, May 11, 14, June 22, July 12, 13, 26, 30, and August 6, 2012 is accepted
and hereby incorporated by reference.

2. Wynnewood’s origin price per gallon for each line item includes the Qil Spill Liability
Tax of $0.001905 per USG.

3. The amount included in the price per gallon for Fuel System Inhibitor (FSII) is
$0.009074 per USG, Static Dissipator Additive (SDA) is $0.000114 per USG, and
Corrosion Inhibitor (CI) is $0.000206 per USG,

4. Unless the parties otherwise agree, the minimum and maximum quantities available for
delivery per day are as follows:

SHIPPING MINIMUM MAXIMUM
ITEM POINT MODE (USG) (USt
0101 Wynnewood, OK  TT 0 278,846 USG

Wynnewood’s number of days per week in which the truck loading terminal will be open and the
hours of operation during the day and nights are as follows:

DAYS PER WEEK HOURS PER DAY
7 24

CVRR_OCE - 000355

CVR_0376
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10,

Wynnewood Energy Company, L.LLC
SP0600-12-D-0483
Page 3 of 4

. In accordance with DLAD 52.216-9055 CONTRACTOR ORDER RECEIPT AGENTS

(DLA ENERGY (formerly DESC) —- ENERGY SUPPLY CHAIN) (JUL 2009), orders
placed shall be directed to: A

Wynnewood Energy Company, LLC
Attn: Mi

The prices shall be adjusted in accordance with DLAD 52,216-9069 ECONOMIC PRICE
ADJUSTMENT -- PUBLISHED MARKET PRICE - DOMESTIC BULK (MAY 2010),
The PLATTS base market price is $3.162640 per USG, effective August 2, 2011, for JP$
for the East/Gulf/Inland/Offshore area.

In accordance with E-0002 E14.02 INSPECTION AND ACCEPTANCE (BULK/SPR)
(DLA ENERGY MAR 1996), the office responsible for inspection on behalf of the
Government is:

SOURCE OF PRODUCT
ITEMS AND/OR SHIPPING POINT INSPECTOR(S)
0101 Wynnewood Refining Company DLA Energy Americas East
906 South Powell ATTN: Quality Manager
Wynnewood, OK 73098 (Scott Artrip)

Garvin County Federal Building, Room 1005

Phone: — 2320 LaBranch Street
Houston, TX 77004-10
Phone:

In accordance with I'-0003 F1.08-1 DELIVERY AND CONTRACT PERIODS FOR
TANK TRUCK DELIVERIES (DOMESTIC BULK) (DLA ENERGY JUL 2005), the
ordering period is date of award through August 31, 2013. The delivery period is date of
award through August 31, 2013, with a thirty-day carryover.

In accordance with F-0012 F92.02 SCHEDULE OF REFINERY SHUTDOWNS FOR
TURNAROUNDS (DOMESTIC BULK) (DLA ENERGY JAN 2012), Wynnewood
advised that the shutdown period will be from October 1, 2012 through November 15,
2012. No product will be available during the shutdown period.

Payment shall be in accordance with G-0003 G9.07 ELECTRONIC TRANSFER OF

FUNDS PAYMENTS — CORPORATE TRADE EXCHANGE (DLA ENERGY JUL
2007} by clectronic transfer of funds in accordance with the instructions of the contractor.

CVRR_OCE - 000356

CVR_0377
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Wynnewood Energy Company, LLC
SP0600-12-D-0483
Page 4 of 4

11, Wynnewood’s Small Business Subcontracting Plan, dated August 7, 2012, is hereby
incorporated by reference and made a material part of this contract. This current Small
Business subcontracting Plan is only valid for solicitation SP0600-12-R-0061. The Small
Business Office of DLA Energy will administer the Small Business Subcontracting Plan.

12. Invoices shall be submitted by Electronic Data Interchange (EDI) in accordance with K-
0008 K45.01 FACSIMILE OR ELECTRONIC INVOICING (DLA ENERGY JAN
1998) and G-0006 G150.05 SUBMISSION OF INVOICES FOR PAYMENT-
COMMERCIAL ITEMS(BULK) (DLA ENERGY MAR 2009) and K-0003 K5 USE
OF ELECTRONIC DATA INTERCHANGE (DLA ENERGY MAR 2009).

13. The contract was negotiated and awarded pursuant to the Competition in Contracting Act
of 1984 (CICA), P.L. 98-369, FAR Subpart 6.1, Full and Open Competition,

14. Emergency point of contact for the Defense Logistics Agency Energy office during non-

duty hours is the Defense Logistics Agency Energy-Operations Center, Contingency
Plans and Operations Division (DLA Energy DL) at_

CVRR_OCE - 000357

CVR_0378
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SOLICITATION/CONTRACTIORDER FOR COMMERTIAL
OFFEROR 7O COMPLETE BLOCKS 72, 17, 33, 24, & 30

ITEME T REBUNSTION RUSIRER PAGE T OF

2. CONTRACT NO. £33 AWARDVEFFECTIVE

BATE

aaﬁ Block 3ic

4. ORDER NUMBER

3

&, Bl uATA’*ﬁON WBER

DATE

& SOLICITATION 188U

D2/25/2013

& TELEPHIRE AUSEER (Mo colisgt

7. FOR SCLICITATION zalls)
INFORMATION CALL: {36{“ 012{31 3
MA» *HEW 3HUSTY ER-DLA ENERGY 300 P
gesugney - cong | 8P 10, THIS ACGUISITION 18 |_JUNRESTRICTED DR | | 667 ABIDE. | 44, 59 %FOR
g ; EEBAR Qoo ' 5 s, WOMEN-OWKED SMALL BUAINESS
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Wynnewouod Ensrgy Company
SPO6AC-14-D-0469
Page 2ol 3

B-0001 BT SUPPLIES 70O BE FURNISHED (BULK) (DLA ENERGY JAN 2012}

{2} The winimuarm and maximum quantities are defined in the DELIVERY-ORDER
LIMITATIONS - 8COPE OF CONTRAUT clause.

1{%}) The supplies to be furnished during the contract period and all associated daza are as
follows:

ESTIMATED BASE UNIT PRICE (USD/USG)
ITEM QTY/GAL MODE {September 4. 2012)

DLA ENERGY  Jet A NEN: 8130-00-359-2026

0103 33,746,060 T $3.334920 with FSH/ADA/CE
FORBR ORIGIN DELIVERY FROM WYNNEWOOD, OKLAHOMA.

SCHEDULE NOTES:

Lo Wynnewood’s offer dated March 27, 2013 (SF1449 dated March 21, 2013) as smended by its
correspondence dated Aprid 17, June 5(2), 18, 11(2), 12, 14, , September 6, 13, Cciober 7, 11, 21,
24 (2}, 23, 28, 30, 31, November 4, 5, 7, 27(4), and Ducember 2{4), 2013 are hereby ncorporated
into the coniract by reference.

2. Prices shali be adjusted in accordance with 52.216-5069, ECONOMIC PRICE ADJUSTMENT
-~ PUBLISHED MARKET PRICE - DOMESTIC BULK (MNOV 2611). The base market price for
CLIN 0161 15 $3.2499200USRQG, effective September 4, 2012 for the Bast/Guliintand/Offshorg
IP3/IPE EPA area.

3. For item 0101 the amount included in the price per gatlon for Fuel Systems Ieing Inhibitor
(FSH) is $0.00B433/USG, the amount mcluded for Static Dissipator Additive (SDA} is
$0.0001 14/USG, and the amount inchuded for Corrosion Inhibitor (C1) is $0.000154/USG.

4. Unless the parties otherwise agree, the minimumy/maximum quantities available for delivery per
day are as follows:

ITEM SHIPPING POINT MODE MIN MAX
$10177AA  Wynnewood, OK TT & USG 306,000 USG

CVRR_OCE - 000358
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Wymewood Energy Company
RPEM-14-13-0460
Page 3 of 3

3. Inaccordance with B-0002 £14.02, INSPECTION AND ACCEPFTANCE (BULK/SPR)
(DLA ENERGY MAR 1996}, the office responsible for inspection on behalf of the Government

is

SQURCE OF PRODUCT

ITEMS ANDHOR SHIPPING POINT INSPECTOR{S
g1 Wynnewood Eaergy Co. LLC DLA Energy Americas-Fast
906 South Powell Federal Buitlding, Room H¥5

Wynnewood, DK 73098 2320 LaBranch Street
_ Houston, 7% 77004-1901
At Senit Artip
Tal:
Fax:

6. Inaccordance with F-0003 FLOS-1 DELIVERY AND CONTRACT PERIODS FOR TANK
TRUCK DELIVERIES (DOMESTIC BULK) (DLA ENERGY JAN 2012). the ordering period
for CLIN 0101 s Januvary 1, 2014 through March 31, 2015, The delivery period is January 1,
2014 through March 31, 2015, plus a thinty-day carrvover per 52.216-22 INDEFINITE
QUANTITY (OCT 19935},

7. The contractor furnishked the Contracting Officer a notice of refinery turnarounds in
apcordance with F-0012 F92.02, SCHIDULE OF CONTRACTOR'S REFINERY
SHUTDOWNS FOR TURNAROCUNDS (DLA BMERGY OCT 2012). Wynnewood has
confirmed that there are no planned tefinery turnarounds during the contract period.

8. Pavment shall be in accordance with G-0003 G9.07, ELECTRONIC TRANSFER OF
FUNDS PAYMENTS ~CORPORATE TRADE EXCHANGE (DLA ENERGY JUL 2007 by
clectronic transter of fimds in accordance with instractions of the contractor. In accordance with
G-6008 G150.08, SUBMISSION OF INVOICES TOR PAYMENT - COMMERCIAL TTEMS
(BULK} {DLA ENERGY JAN 2011) and KO0O8 K45.01 FACSIMILE OR ELECTRONIC
INVOICING {DLA ENERGY JAN 20123 invoices will be submitted via EDL

9. Wynnewood's Small Business Subcontracting Plan, signed Qctober 15, 2813 and valid from
Qcteber 13, 2013 through June 30, 2014 is hereby incorporated by reference and miade o material
part of this contract. The small Business Office of the Defense Logistios Agency Energy will
administer the subcontracting plan.

10, This contract was negotiated and awarded pursuant fo Competition in Contracting Act of
984 (CICA), PL. 98-369, FAR Subpart 6.1, Full and Open Competition.

1. Emergency point for BLA Energy during non-dugy hours is the DLA Energy Gosrations
Center, Contingency Plans and Operations Diviston (DLA Energy DL) at

CVRR_OCE - 000360
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‘ John R. Walter
Senior Vice President, General Counsel
and Secretary

5 : ‘ Direct: NG
refining’ e —

Via Email to nd via FedEx

September 16, 2015

Helen Eisner, Investigative Counsel
Office of Congressional Ethics
U.S. House of Representatives

425 3™ Street, SW, Suite 1110
Washington, DC 20024

Re: REQUEST FOR INFORMATION: Review No. 15-6530
Dear Ms. Eisner:

CVR Refining, LP (“CVR Refining”) received the letter dated August 20, 2015 from the Office
of Congressional Ethics (“OCE”) referencing Review No. 15-6530 and requesting certain
information designated therein. Based on the initial letter and our subsequent correspondence,
CVR Refining has been asked to produce the following:

. A copy of all agreements and contracts between CVR Refining (or its
subsidiaries) and the United States federal government, held, executed, requested,
or negotiated between September 17, 2013 and January 22, 2014; and

o A copy of all licenses, leases, grants, and permits, if any, held, requested,
awarded or granted to CVR Refining (or its subsidiaries) by the United States
federal government, including renewals, between September 17, 2013 and
January 22, 2014.

All of the documents responsive to this request are held by subsidiaries of CVR Refining. The
responsive documents are on a disk enclosed with this letter, organized by entity and
summarized in the table attached as Exhibit A. Please contact me if you would like to discuss
this matter, or need further information.

[signature page follows]

CVR Refining, LP 10 East Cambridge Circle Drive, Suite 250 - Kansas City, KS 66103

CVR_0533
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Sincerely,

CVR Refining, LP
By: CVR Refining GP, LLC, its general partner

By: -

John R. Walter,
Senior Vice President, General Counsel and Secretary

Enclosures:  Request for Information Certification (via email and via FedEx)
Produced Documents (via FedEx)

CVR Refining, LP 10 East Cambridge Circle Drive, Suite 250 - Kansas City, KS 66103

CVR_0534
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EXHIBIT A — Produced Documents

p

Coffeyville Resources Refining & Marketing, LLC

1 Second Consent Decree — 04CV-1064-MLB CVRR OCE - 000001 - 000209

2 RCRA Consent Order ~ VII-94-H-0020 CVRR OCE - 000210 - 000271

3 Amendment to RCRA Consent Order — VII-94-11-0020 CVRR OCE - 000272 - 000275

4 Consent Decree (RMP) — 11-CV-1291-JTM-JPO CVRR _OCE - 000276 - 000311

5 Consent Decree (CWA-OPA) — 11-CV-1291-JTM-JPO CVRR OCE - 000312 - 000344

6 Stipulation and Settlement Agreement — DOL — OSHRC Docket CVRR OCE — 000345 - 000351

No. 15-0323 -

7 Hazardous Materials Registration CVRR_OCE - 000352

8 FCC Licenses CVRR_OCE - 000353
Wynnewood Energy Company, LL.C

9 Jet Fuel Contract SP0600-12-D-0483 CVRR_OCE - 000354 - 000357

10 Jet Fuel Contract SP0600-14-D-0469 CVRR OCE - 000358 - 000360
Wynnewood Refining Company, LLC

11 Settlement Agreement — DOL — OSHRC Daocket No. 08-0594 CVRR_OCE - 000361 - 000378

12 FCC Licenses CVRR_OCE - 000379
Coffeyville Resources Terminal, LL.C

13 RCRA Consent Order — VII-95-H-011 CVRR_OCE - 000380 - 000502

14 Amendment to RCRA Consent Order — VII-95-H-011 CVRR OCE - 000503 - 000506

15 FCC Licenses CVRR OCE — 000507

Coffeyville Resources Crude Transportation, LLC

16 Hazardous Material Registration CVRR_OCE ~ 000508

17 USDOT Registration CVRR_ OCE - 000509

18 FCC Licenses CVRR_OCE - 000510

19 Pipeline Operator Number (Annual Fee Assessment) CVRR_OCE -000511

CVR_0535
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Northern Tier Energy LP
1250 W, Washington Street, Suite 300

Yemiel AZ BB281

SENT VIA E-MAIL

Oetober 15,2015

Paul 1. Solis

Deputy Chief Counsel
Congress of the United States
House of Representatives
Office of Congressional Fthics
425 3rd Street, SW., Suite 1119
Washington, DC 20024

Rer Request for Information, Review No. 15-6330

Dear Mr. Sols,

This letter is a follow-up response to the previous correspondence sent on September 18, 2018
on behalf of Northern Tier Energy LP ("Northern Tier™) to the Otfice of Congressional Fthics
{the “OCE") after Northern Tier received a Request for Information (the “Request”™) from the
OCE via letter dated August 20, 2015, We understand that this Request pertains to a
Preliminary Review, Review No. 15-6330, commenced by the OCE on July 30, 2015,

n a voicemail from your colleague Scout Gast on September 30 as well as our subsequent
phone conversation on October 8. 2015, vou requested that Northern Tier provide the OCE with
a general list of all agrecements, contracts, licenses, leases, grants and permits # or ils
subsidiaries have with or from the United States (“U.8.7) federal government. You also asked
that Northern Tier disclose any internal information regarding any connection between the
foregoing documents and .S, Representative Alan Grayson from Florida. Finaily, in a later
voicemail [rom you on October 8, 2015, vou further requested a general estimate of the number
of {imited partners of Northern Tier at any given time over the last three to four vears.

After reviewing our fies, consulting with our senior management team, and discussing with
relevant managers ol our business units, Northern Tier responds to these requests as Tollows:

1. Regarding the number of limited partners of Northern Tier, this number has fluctuated
from a fow of approximately 18,000 when Northern Lier went public in 2012 to a high
of approximately 100,000 in 2013, Since then. the average number of limited partners
of Northern Frer has been approximately 70.000 throughout 2014 and 2015,

P

We have wdentified the following agreements, contracts, licenses, leases, grants and
permits between Northern Tier (including its whollv-owned subsidiaries) and the U.S.
federal government:

15-6530_0823



Northern Tier Response Letter 107152015

i Closing Agreement(s) and other tax-related correspondence between the ULS,
Department of the Treasury, Internal Revenue Service. and Northern Tier Encrpy
LP;

. Crude Oil Export License(s) from the U.S. Deparlment of Commerce, Burcau of
Industry and Security, to Northern Tier Energy LLC:

in.  General Permit(s) from the U.S. Army Corps of Engineers to St Paul Park
Refining Co. LEC

. Fuel Registravion(s) from the ULS, Environmmental Protection Agency to St Paul
Park Refining Co. LLC,

v.  Reporting Number(s) for the U.S. Energy Information Administration by St
Paul Park Refining Co. L1C;

vi.  Hazardous Matenials Certificate(s) of Registration from the U.S. Department of
Transportation, Pipeline and Hazardous Materials Safety Administration. to St
Paul Park Refining Co. LLC;

vil.  Certificate(s) of Standard Carrier Alpha Code (SCAC) pertaining to the ULS.
Department of Homeland Security, Bureau of Customns and Border Protection,
and St Paul Park Retimng Co. LLEC

viih, Unified Carrier Registration{s} from the U.S. Department of Transportation,
Federal Motor Carrier Safety Administration, to St. Paul Park Refining Co.
LEC

ix. Federal Motor Carrer Permit(s) from the U.S. Departmuent of Transportation,
Federal Motor Carricr Safcty Administration, to St Paul Park Refining Co.
LG

X. Tractor and Trailer License(s) frem the LLS. Department of Transportation.
Federal Motor Carrier Safety Administration, to St Paul Park Refining Co.
LELC:

xi. Truck Hazardous Materials  Permit(sy  from the U.S. Department of
‘Transportation, Federal Motor Carrier Safety Administration, to St. Paul Park

Relining Co. LLC;

xii.  Pipeline Permit(s) trom the UK. Department of Transportation to St. Paul Park
Relming Co. LLC;

xit. Commumcations  License(s) from  the USRS, Federal Communications
Commission to St. Paul Park Refining Co. LLC.

15-6530_0824



Northern Tier Response Letier 10/15/2018

siv, Hazardous Materials Cerliticate(s) of Registration from the U.S. Department of
Transportation, Pipeline and Hazardous Materials Safety Administration, to
Northern Trer Oif Transport 1.1.C;

xv.  Certilicate(s) of Standard Carrier Alpha Code {SCAC) pertaining to the (J.5.
Departunent of Homeland Security, Bureau of Customs and Border Protection,
and Northern Tier Oil Transport L1C;

xvi. Unified Carrier Registration(s) from the U.S. Department of Transportation,
Federal Motor Carrter Safety Administration, to Northern Tier Oil Transport
LLCG

syvil. Federal Motor Carrier Permiys) from the U8, Department of Transportation,
Federal Motor Carrier Safety Administration, to Northern Tier Oil Transport
LLC:

xvill. Tractor and Trailer License(s)y from the U.S. Department of Transportation,
Federal Motor Carvier Safety Administration, to Northern Tier Oil Transport
LLC:

xix. Truck  Hazardous Materials  Permit{s) from the U.S. Departiment of
Transportation. Federal Motor Caprier Safety Administration. to Northern Tier
i Fransport LLC;

xx.  Inspection Grany(s) {rom the U8, Department of Agricubture, Tood Safety and
Inspection Service, to Northern Tier Bakery LLC;

xxi. Food Facility Registration(s) from the U.S. Food and Drug Adminisiration to
Northern Tier Bakery LLC: and

sxil. Federal Motor Carrier Permit(s) from the ULS. Department of Transportation,
Federal Motor Carrier Safety Administration, to Northern Tier Bakery LLC.

3. Finally, we have not idestified any internal information regarding any connection
between the foregoing documents and 1.8, Representative Alan Grayson.

Please note that, as before, this response relates only to the time period beginning December
2010, the date Northern Tier. through its operating entities, acquired the refinery in $t. Paul
Park, Minnesola and related assets. Prior to this date, these assets were held or controlled by
hlrd ﬂnrlv unhtnm W lth records o awhich Narthern Tier does nat lmve o v};w1<\j{m QeEELs.

LY AL i
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Northern Tier Response Letter HOA15/20015

[fwe can provide any additional assistance to the OCE
above, please do not hesitate to contact me at

and/or its Preliminary Review discussed

Repards,

1. scott Childs, Esqg.
Procurement Counsel

15-6530_0826
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NATURAL RESOURCE PARTNERS L.P.

601 JEFFERSON STREET
SUITE 3600

HoustoxN, TEXAS 77002

Kathryn Wilson Tel:
Vice President & General Counsel Fax:

October 12, 2015

Omar S. Ashmawy

Staff Director and Chief Counsel
U.S. House of Representatives
Office of Congressional Ethics
425 3% Street, SW

Washington, DC 20024

Re: Request for Information to Natural Resource Partners L.P. (Review No. 15-6530)
Dear Mr. Ashmawy:

On behalf of Natural Resource Partners L.P. (“"NRP™), set forth below are responses to your Request for
Information (your “Request™) to Natural Resource Partners L.P. dated September 11, 2015. For ease of
reference, I have included your numbered requests below and NRP’s responses with respect to each
request.

(1) Any documents related to the involvement of Representative Alan Grayson, Lolita Grayson, or
anyone acting on their behalf, with NRP or any of its subsidiaries included, but not limited to, any
Schedule K-1 documents or other tax filings for the period from January 1, 2009 to the present. This also
includes any communications with Representative Grayson, Lolita Grayson, or anyone acting on their
behalf.

Response:

Enclosed herewith as Annex A are Schedule K-1s for Representative and Mrs. Grayson for the years
ended December 31, 2013 and 2014. NRP does not possess any additional information responsive to this
request.

(2) A description of the number of and the role played by the limited partners of NRP, including
voting rights held and any role in the operation of the partnership or its subsidiaries, for the period from
January 1, 2009 to the present.

Response:

As of February 23, 2015 (the date of NRP’s most recent broker survey), there were approximately 43,400
beneficial and registered holders of common units representing limited partner interests in NRP. The
rights of NRP’s limited partners are governed by NRP’s Fourth Amended and Restated Agreement of
Limited Partnership dated as of September 20, 2010, as amended by Amendment No. 1 thereto, dated as
of March 6, 2012 (the “Partnership Agreement™). The Partnership Agreement is enclosed herewith as
Annex B. Article III of the Partnership Agreement enumerates the rights of the limited partners and

NR_0159
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provides that limited partners in their capacities as such shall not participate in the management or control
of the Partnership. As a master limited partnership, NRP does not and is not required to hold annual
meetings of its limited partners, and limited partners have limited voting rights. As of the date of this
letter, NRP has never held a unitholder vote.

(3) A copy of all agreements and contracts between NRP and the United States federal government,
held, executed, requested or negotiated between January 1, 2009 and the present.

Response:

Items responsive to this request (3) are provided pursuant to request (4) below.

(4) A copy of all licenses, leases, grants, and permits, if any, awarded or granted to NRP by the
United States federal government, including renewals, berween January 1, 2009 and the present.

Response:

The following information is provided in response to this request. Pursuant to my conversation with Mr.
Scott Gast, I have provided listings of certain responsive items, rather than providing copies of those
items. Except as listed below, NRP does not possess additional responsive items to this request.

(a) Attached as Annex C is a list of the U.S. federal oil and gas leases in which NRP’s subsidiary,
NRP 01l and Gas LLC owns an interest. The interests in these leases were acquired by NRP and Gas
LLC from third party oil and gas companies in negotiated acqusitions during 2013 and 2014,

(b) Attached as Annex D are copies of U.S. federal licenses, permits and contracts awarded or
transferred to VantaCore Partners LLC and 1ts subsidiarnies, including Laurel Aggregates, Southern
Aggregates, Winn Materials and Winn Marine (collectively, “VantaCore™). NRP acquired VantaCore on
October 1, 2014.

(©) Laurel Aggregates, one of VantaCore’s subsidiaries, also has a radio license with the FCC (No.
WQQE776, expiration 11/20/22).

) VantaCore’s subsidiary Mclntosh Construction Company LLC (*Mclntosh™) has performed work
as a subcontractor at the Fort Campbell army base in Clarksville, Tennessee from time to time. Mclntosh
has not contracted directly with the base.

(e) Attached as Annex E is a copy of a U.S. post office lease agreement with NRP’s subsidiary WPP
LLC.

(5) The OCE requests the opportunity fo interview certain employees of NRP, later identified by the
OCE at a mutually convenient time.

Response:

NRP desires to be responsive to the reasonable requests of the OCE relating to its investigation. Please
direct all future requests to my office.

* % ¥ %k ¥

NR_0160
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Sincerely,

Natural Resource Partners L.P.

By: NRP (GP) LP, its general partner

By: GP Natural Resource Partners LLC, its general partner
By:

) Kathryn Wilson
Vice President, General Counsel & Secretary

cc: Mr. Scott Gast, Investigative Counsel

NR_0161
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CERTIFICATE OF TRANSFER OF TITLE TO LEASED PROPERTY

| UNITED STATES AND LEASE ASSIGNMENT AND ASSUMPTION

POSTAL SERVICE.

Faciity Nameftocation  ETHEL . MAIN OFFIOE (552834-603)

2087 BLAIR MOUNTAIN HWY, ETHEL, WY 25075.9933

-

WHER=AS, Sheila White | ] T
and the UNITED STATES POSTAL SERVICE (*Postal Service”) entered into a Lesse dated MOV a4 3 198 3 far space
2987 Blair Mountain Hwy, FEthel, WV 25076-998 ;

{“premisss”y  (attack legal description, i raguested),
-

ocated at

NOW THEREFORE, this is w certify that the above premises, having the name and location noted above, have been sold and
transferred with all the rights, rents, and caserments thereunto belonging or appertaining and that TITLE therefore passed
IR0 S PR O B )

jrame(s) of person(s}, company or corporation o whors title is ransferred]
hereinafter called “Grantee,” by 2 good and sufficient desd dated Masz.. 28 10488 and that said Lease for the premises
herein described has been duly assigned to Grantee and that all rents {or the said ;’vremiées which become due from and after the firss
day of the first month thereafter following the date of execution of this instrarsent shali be paid to the above named Grantee,

N WITKESS WHEREOF, [ have evecuted this Certificate of Transfer of Tite o Leased Property and Lease Assignment and
Assumption Agreement on the . dayof

Wilnesses are required)

S gﬁatu;ém ) Dats

TITLE: .
(Managing Pariner, Power of Atiorney, efc.)

The undersigned as successor-lessor/Crantee, hereby confirms transfer of title to said premises, and assumes, approves, and adopts
the above Lease effective 7 .. and agrees to be bound by, and undenakes o perform, each and every
term, covenant, and condition contained in the Lease. The successor-iessor/Grantee further acsumes all abligations and liahilities of
all clai: ; whs against the prinr lessor/Geantor under the Lease ir all respects as if the successor-lessor/Crantes were the
The successor-lessor/Grantes also agrees @0 be bound by ail written setiements or other written

ﬁ?ﬁ%j%ﬂg?
7/ 837 0%

4

¢ Date Signasure ' Date

TITLE :_%:‘\f'ér'f M /]
{Managing Partner, Fo

PO Box 78%

ADRDRESS:

Stollings, WY.Z5646
TAXPAYER iD: 20- NGB

PHONE: 304 I
et oo . con

*To be nigned by ali parues with legal swnership in L!u:i oroperty bemng assigned.  [f document signed by ane individual on behalf of mulupte cwners, legal
doeumentatian i be submitied witl Assigement (2, Partnership Agreement, Power of Anorney, Arcies of incorporauch, Eaanting Resclulion, eic 3

Assignment Qct. 2003/RELAA {(v3.0, Qct 20033

NR_0156
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A B C D E F G H | J
1 | AGREEMENT TYPE STATE COUNTY LESSOR/GRANTOR TWNSHP TDIR RANGE RDIR SECTION QQCALL
2 BIA (INDIAN) ND MCKENZIE Bureau of (ndian Affairs-Allotment M818A 149 N 94 W 7 E28W, SE
3 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment M818A 149 N 94 W 7 E25W, SE
4 BIA (INDIAN) ND MCKENZIE Bureau of ndian Affairs-Allotment M823A 149 N 94 w 7 E28W, SE
5 BIA {INDIAN}) ND MCKENZIE Bureau of Indian Affairs-Allotment M823A 149 N 94 W 7 E2SW, SE
6 BIA {INDIAN) ND MCKENZIE The Heirs of Allotment #M1001A-A 149 N 94 W 16 NWNW
7 BIA (INDIAN) ND MCKENZIE The Heirs of Allotment MB59A-E 149 N 94 w 16 NWNW
8 BIA {INDIAN) ND MCKENZIE The Heirs of Allotment M859A-A-D 149 N 94 4 16 NWNW
g BIA {INDIAN) ND VARIES Bureau of Indian Affairs-Allotment #M0742A 149 N 94 w 9 SE
10 BIA {INDIAN}) ND VARIES Bureau of Indian Affairs-Allofment #M743A 149 N 94 W 9 NW
11 BIA {(INDIAN) ND VARIES The Heirs of Allotment #M742A 149 N 94 W 9 SE
12 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment #M0863A 149 N 94 w 10 N2
13 BIA {INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotrment #M0B58A 149 N 94 W 10 82
14 BIA {(INDIAN) ND VARIES Bureau of Indian Affairs-Allotment #M0861A-B 149 N 24 W 15 SE
15 BIA {INDIAN} ND VARIES Bureau of Indian Affairs-Allotment MOB861A-A 149 N 94 W 15 SWEW N25W
16 BIA (INDIAN) ND VARIES Bureau of Indian Affairs-Allotment M861A-C 149 N 94 w 15 SESW
17 BIA {(INDIAN) ND VARIES Bureau of Indian Affairs-Allotiment MB61A-C 150 N 95 W 16 SESW
18 BIA {INDIAN} ND MCKENZIE Heirs of Allotment 301M723A 149 N 94 W 17 N2
19 BIA {INDIAN} ND VARIES Bureau of Indian Affairs-Allotment #M0890A 150 N 95 W 20 N2
20 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment M801A-C 149 N 94 w 27 &34 NENW
21 BIA {INDIAN) ND MCKENZIE The Heirs of Allotment # M1027A, et al 150 N 94 w 8
22 BIA {INDIAN}) ND MCKENZIE The Heirs of Allotment #MS77A, et al 150 N 94 W 17 W2
23 BIA {INDIAN} ND MCKENZIE Bureau of Indian Affairs-Allotment #M1131A 150 N 94 4 19 E2NW
24 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-Aliotment M1618 150 N 94 W 19 N2NE
25 BIA {INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment M2259-A 150 N 94 w 19 E28W S2NE
26 BIA {INDIAN}) ND MCKENZIE Bureau of Indian Affairs-Allotment M2172A-A 150 N 94 W 17 SESE
27 BIA {(INDIAN} ND MCKENZIE Bureau of Indian Affairs-Aliotment M2172A-B 150 N 94 w 17 NESE
28 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment M2172A-C 150 N 94 w 17 SWSE
29 BIA {INDIAN) ND MCKENZIE Bureau of Indian ARairs-Allotment M2172A-D 150 N o4 4 17 NWSE
30 BIA {INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment #M2173 150 N 94 W 20&29 S282N2N2
31 BIA {INDIAN) ND MCKENZIE The Heirs of Allotment #M1692, et al 150 N 94 4 20 N2SE
32 BIA {INDIAN}) ND MCKENZIE The Heirs of Allotment #M1694 150 N 94 W 20 NZNE
33 BIA (INDIAN) ND MCKENZIE Heirs of Allotment to Tract 301M M1691 150 N 94 W 20 SZNE
34 BIA {INDIAN}) ND MCKENZIE Bureau of Indian Affairs-Allotment M1690 150 N 94 W 20 N2BW
35 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-Allotment M1693 150 N 94 W 20829 8282 N2N2
36 BIA {(INDIAN} ND MCKENZIE Bureau of Indian Affairs-Allotment M920 150 N 94 W 8,17,19,&20 ALL
37 BIA (INDIAN) ND MCKENZIE The Heirs of Allotment MTE78A 150 N 94 W 31 NENW
38 BIA {INDIAN) ND MCKENZIE Bureau of Indian Affairs-Aliotment M1777 150 N 94 W 31 NENW
39 BIA {(INDIAN) ND MCKENZIE The Heirs of Allotment #M1763 et al 150 N 94 W 16821 NWNE
40 BIA {INDIAN} ND MCKENZIE The Heirs of Allotment #M2058, et al 150 N 94 W 168821 NWNE
41 BIA (INDIAN) ND MCKENZIE The Heirs of Allotment #M1897, et al 150 N 94 w 16&21 NWNE
42 BIA {INDIAN) ND MCKENZIE Heirs of Allotment #M529-A 151 N 94 w 5 S2NW, SW
43 BIA {INDIAN}) ND MCKENZIE Heirs of Allotment #M529-A 151 N 94 W 5 S2NW, SW
44 BIA {INDIAN) ND MCKENZIE Heirs of Allotment #M529-A 151 N 94 4 5 S2NW, sW
45 BIA {(INDIAN) ND VARIES Bureau of Indian Affairs-Allotment M978A 152 N 95 w 6 S2NW, SW
46 BIA {INDIAN) ND VARIES Bureau of Indian Affairs-Aliotment M2059 153 N 96 W 7 S2NW, SW
4 10/20/2015
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K L M N
1 OPERATOR WELL API Signed JOA
2 EOG MANDAREE 12-07H 33-053-03164 s
3 EOG MANDAREE 12-07H 33-053-03164 ¥
4 EOG MANDAREE 12-07H 33-053-03164 ¥
5 EOG MANDAREE 12-07H 33-053-03164 ¥
6 EOG MANDAREE 5-16H B1 3305303124 ¥
7 EOG MANDAREE 5-16H B1 3305303124 y
8 EOG MANDAREE 5-16H B1 3305303124 ¥
g EOG MANDAREE 2-09H 33-053-03148 ¥
10 EOG MANDAREE 2-09H 33-053-03148 Y
11 EOG MANDAREE 2-09H 33-053-03148 Y
12 EOG MANDAREE 1-10H 33-053-03082 y
13 EOG MANDAREE 1-10H 33-053-03082 ¥
14 EOG MANDAREE 4-15H 3305303114 y
15 EOG MANDAREE 4-15H 3305303114 y
16 EOG MANDAREE 4-15H 3305303114 %
17 EOG MANDAREE 4-15H 3305303114 \4
18 EOG Mandaree 7-17H 3305303098 ¥

Mandaree 6-20H & 3305303142,
13 EOG Mandaree 101-20H 3305303722 y
20 WPX ENERGY WOLF 27-34H (B1) 33-053-03367 y
21
22 EOG BEAR DEN 7-17H 33-053-03186 ¥
23 EOG BEAR DEN 7-17H 33-053-03186 y
24 EOG BEAR DEN 7-17H 33-053-03186 y
25 EOQG BEAR DEN 7-17H 33-053-03186 ¥
26 EOG BEAR DEN 20-1708H 3305304174 ¥
27 EOG BEAR DEN 20-1708H 3305304174 y
28 EOG BEAR DEN 20-1708H 3305304174 y
29 EOQG BEAR DEN 20-1708H 3305304174 %
30 EOG BEAR DEN 7-17H 33-053-03186 ¥
31 EOG BEAR DEN 04 20H 3305303184 y
32 EOG BEAR DEN 04 20H 3305303184 y
33 EOG BEAR DEN 04 20H 3305303184 ¥
34 EOG BEAR DEN 23-2018H 3305304170 ¥
35 EOG BEAR DEN 7-17H 33-053-03186 y
36 EOG BEAR DEN UNIT
37 EOG BEAR DEN 5-31H 3305303221 Y
38 EOG BEAR DEN 5-31H 3305303221 \4
38 EOG BEAR DEN 18-2116H 3305303523 n
40 EOG BEAR DEN 18-2116H 3305303523 n
41 EOG BEAR DEN 18-2115H 3305303523 n
42 EOG Clarks Creek 100-0805H 33-053-04014 ¥
43 EOG CLARKS CREEK 10-0805H 33-053-03514 ¥
44 EOG CLARKS CREEK 15-0805H 33-053-03514 Y
45 EOG CLARKS CREEK 15-0805H 33-0563-035714 y
46 EOQG CLARKS CREEK 15-080SH 33-053-03514 ¥
4
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A B C D E F G H | J

1 | AGREEMENT TYPE STATE COUNTY LESSOR/GRANTOR TWNSHP TDIR RANGE RDIR SECTION QQCALL
47| BIA(INDIAN) ND MCKENZIE Bureau of indian Affairs-THE Heirs of Alictment M666A 150 N 94 w 34 SANZNW
48 BIA {INDIAN}) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment M666A-C 150 N 94 W 34 S2S2NW
49 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment MBEBA-D 150 N 94 W 34 S2N28W, S25W
50 BIA {INDIAN} ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment MB66A-E 150 N 94 W 34 NZN2ZNW
51 BIA {INDIAN) ND MCKENZIE THREE AFFILIATED TRIBES - MT707A-A 149 N 94 W 4 SESE

52 BIA (INDIAN}) ND MCKENZIE THREE AFFILIATED TRIBES - MT707A-A 149 N 94 W 4 SESE, NENE
53 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #657A 149 N 94 W 11&14 SESW

54 BIA {INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-A 149 N 94 W 11&14 SESW

55 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-B 149 N 94 W 11&14 SESW
56 BIA {(INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-C 149 N 94 W 11 & 14 SESW

57 BIA (INDIAN) ND MCKENZIE Bureau of ndian Affairs-THE Heirs of Allotment #697A-D 149 N 94 w 11414 SESW
58 BIA {INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotrment #697A-E 149 N 94 W 11 &14 SESW

59 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-F 149 N 94 W 11 &14 SESW

60 BIA {INDIAN} ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-G 149 N 94 W 11 & 14 SESW

61 BIA (INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-H 149 N 94 W 11 &14 SESW

62 BIA {(INDIAN) ND MCKENZIE Bureau of Indian Affairs-THE Heirs of Allotment #697A-1 149 N 94 W 11 &14 SESW

63 FEDERAL ND WILLIAMS USA NDM-19486 156 N 102 W 14 NWSE
64 FEDERAL ND DIVIDE AGRIBANK FCB 14676 161 N 99 W 25 SE/M4

65 FEDERAL ND BURKE AGRIBANK FCB 162 N 90 W 24 NW

66 FEDERAL ND MCKENZIE USA NDM-32769 149 N 103 W 5 SE/4NE/4, SE/4
67 FEDERAL ND MCKENZIE USA NDM 83328 {ACQ) 149 N 103 W 5

68 FEDERAL ND MCKENZIE USA NDM 84824 149 N 103 W 5 SWNE

69 FEDERAL ND DUNN USA M-40533 (ND) 147 N 97 W 18 E2E2

70 FEDERAL ND DUNN USA M-40533 (NDj 147 N g7 W 18 E2E2

71 FEDERAL ND DUNN USA M-40533 (ND) 147 N 97 W 18 E2E2

72 FEDERAL ND DUNN USA M-40533 (ND) 147 N 97 W 18 E2E2

73 FEDERAL ND DUNN USA M-18948(ND) 147 N 97 W 18 NENW
74 FEDERAL ND DUNN USA M-18948(ND) 147 N 97 W 18 NENW
75 FEDERAL ND MCKENZIE USA M-32460(ND) 147 N 98 W 24 NE

76 FEDERAL ND WILLIAMS FEDERAL LAND BANK #148 157 N 96 W 32 Ei2 SWi4
77 FEDERAL ND WILLIAMS FEDERAL LAND BANK #148 157 N 96 W 32 E/2 SW/4
78 FEDERAL ND DIVIDE AGRIBANK FCB 13678 161 N 95 W 4 SwW

79 FEDERAL MT RICHLAND USA M-070411 26 N 58 E 22 S/2 SE/4
80 FEDERAL MT RICHLAND USA M-070411 26 N 58 E 22 82 SE/4
81 FEDERAL MT SHERIDAN BIA 14-20-0256-7373 33 N 55 E 24

82 FEDERAL ND DUNN AgriBank, FCB 17779 145 N 94 W 18 E2NW

83 FEDERAL ND DUNN AgriBank, FCB 17851 146 N 95 W 35 S2

84 FEDERAL ND VARIES AgriBank, FCB 18014

85 FEDERAL ND VARIES AgriBank, FCB 18015

86 FEDERAL ND VARIES AgriBank, FCB 18017
4 10/20/2015
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K L M N
1 OPERATOR WELL API Signed JOA
47| WPX ENERGY KYW 27-34H (B1) 380538050011 y
48 WPX ENERGY KYW 27-34H (B1) 380538050011 y
49 WPX ENERGY KYW 27-34H (B1) 380538050011 y
50 WPX ENERGY KYW 27-34H (B1) 380538050011 y
51 EOG MANDAREE 16-04H 3305303534 y
52 EOG MANDAREE 09-04H (TF1) 33.053-03238 y
53 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
54 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
55 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
56 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
57 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
58 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
59 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
60 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
[ WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
62 WPX ENERGY MANDAREE WARRIOR 14-11H 3305303437 n
63 DASIS PETROLEUM Berkner Federal 5602 43-11H 3310502171 n
64|  NEWFIELD PRODUCTION PLUMER-LUNDQUIST 3302300439 n
&5
66
67
68
9 CITATION 0&G CO Carus Unit A 1 3302500247 y
70 CITATION D&G CO Bob Creek Federal 4-19-1D-R 3302500458 y
71 CITATION D&G CO Carus Unit A 1 3302500247 ¥
72 CITATION 0&G CO Bob Creek Federal 4-19-1D-R 3302500458 y
73 CITATION D&G CO Carus Unit A 1 3302500247 y
74 CITATION D&G CO Bob Creek Federal 4-19-1D-R 3302500458 y
75 CITATION 0&G CO Bob Creek Federal 4-19-1D-R 3302500468 y
GO-TONG TRUST A-157-96- 2833H-~
76 HESS BAKKEN 13310502475 3310502475 n
77 PETROHUNT LLC Temple Prospect 32-5 3310500862 y
78 CONTINENTAL TANBERG 1-4H 3302300549 y
79 DASIS PETROLEUM DIANNE FEDERAL 2658 42-22H 2508323045 y
80 OASIS PETROLEUM SALSBURY 1-22A 25083215393 n
81 CITATION O&G €O CONNOLE TRUST 2 2509121631 y
52 | BURLINGTON RESOURCES LINCOLN HILLS 41-18H 3302500904 n
83 MARATHON OIL WARDNER 24-35H 3302500791 y
84
85
86
4
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David Davor -

This could he worth soma studio time

- Fopwarded message e

Fram: “Darmran, David” <

Date: Jul 8, 2015 1:58 PM

Subject: Fwd: MEDIA REQUEST: Bap Grayson on HaffPos! Live
To: *Ravid Daror <4_:>

7
LG

Hard frara my IPhone
Begn forwsided message:

From: Basel Hamdan <’_

Bate: July 8, 2015 sl 12:36:10 PM EDT

Toi “David Damron {Rep. Graysony” <|| G

Ge: Diare Jeanty <
Subject: MEDIA REQUEST. Rep Grayzon on HuffPost Live

Hi David,

ahe join us on HuliPost Live tomorsow after the bl announcemant??

Basel Hamdan

News Diracior Hufifost §ive
Twitter:

Mobiie: NG

Wad, Jit 8, 2015 al 1:85 PM

To: Kexin Freock < [ - +-r: Sorer <[

8/14/2015 9:49 A

RepGrayson_00000083
THAG_0083
15-6530_0839
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Interview of Representative Grayson’s Communications Director

October 15, 2015

Okay. All right. This is October 15, 2015. This is OCE review 15-6530.
Speaking is Ms. Eisner from the Office of Congressional Ethics joined by
my colleague, Mr. Solis. We are joined by Representative Grayson’s
Communications Director (the “Witness™), his attorneys Brett Kappel and
Ildefonso Mas.

We have given the Witness a copy of the False Statements Act. He has
signed our acknowledgement form. We have let him know that we will be
recording this interview and with that, we will go ahead and get started.
What is your current position?

Communications Director for Congressman Alan Grayson.

How long have you held that position?

Since mid-May.

Mid May. Who do you report to?

Julie Tagen, the Chief of Staff.

What are your responsibilities as Communications Director?

To be the contact with the media. To send out press releases. To arrange
interviews and to handle media inquiries.

Okay. Do you supervise anyone in that position?
The press secretary, yes.

Who is that?

That's David Damron.

How do you spell the last name?
D-A-M-R-O-N.

Okay and where did you work prior to working in Congressman Grayson's
office?

15-6530_0841



Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

I was the Communications Director for Congressman Mike Honda.
What role do you play for the Grayson for Senate Campaign?

I do not have a role with the Grayson for Senate Campaign.

How often do you communicate with employees of the campaign?
I talk with them in the morning.

Which employees?

With the communications director of the campaign and the campaign
manager.

Okay and what are their names?

It's Kevin, the communications guy is Kevin Franck and the campaign
manager is Doug Dodson.

Okay and that's a morning...a weekly...every single day you talk to them
on the phone first thing in the morning?

Weekdays. Yes.

All right. Where is the campaign located? The headquarters for this
campaign?

I don't know.

You don't know?

I don't know.

Okay. Do they have an office?

I don't know.

Where are you calling them when you are talking to them on the phone?
It's an 800...it's a conference call number.

Does anyone ever say, "I'm here...I'm in this state," or, "I'm in this
location?"

15-6530_0842



Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

They have said...I know Doug has said he's in Florida. I know that Kevin
is usually based in Boston.

Okay. Is there a Washington office? Any type of office that you know of
in Washington?

I don't know of one.

Does he ever say where in Florida he is?
Yeah, I think he's said he's in Orlando. I think.
Moving on to some of your responsibilities.
Okay.

As Communications Director.

Sure.

What's the process when the congressional office receives a press request
to conduct an interview with the Congressman?

I review it. I either discuss it with . . . excuse me, with the chief of staff,
Julie, or I just immediately go to the Congressman and say...and give him
a recommendation on whether or not to do it and see if he wants to do it.

Who has ultimate approval authority over whether or not to do such an
interview?

The Congressman.

Okay. Do the requests always come to you or do they come to the other
individual you mentioned? The press secretary?

They come to him as well because he, yep, he had this job before so a lot
of people have his contact.

Then, in the situation that you determine that we're going to go for it and
do this interview; how are the logistics for an interview determined?

Well that depends where the Congressman is going to be at the time.
Sometimes he arranges it himself but it's usually a matter of...if it's a like
radio or print interview where it's going to be done by phone we just make
sure he has the phone number to call. If it's going to be broadcast we
decide if it's going to be done at the Rotunda down the hall where they

15-6530_0843



Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

have cameras or are we going to do it at the studio or another offsite
location.

Okay and how often does the office conduct these types of video or
telephonic interviews?

Can't say there's a steady...like there's two a day or something...it depends
on what's going on. When we had...like today...having gotten one the last
couple days, we have requests. You know, a few times a week, I would
say.

A few times a week?

Yes.

Okay. Kind of stepping back from that, you know, you have these daily
calls with the campaign committee, what's the process when the campaign
committee gets an interview request?

I can't speak to exactly how they handle it so I don't know.

Do you have any knowledge that you can share with us about their process
when dealing with an interview request?

Not really. No.

Do you know who has responsibility for approving campaign interview
requests?

No, I don't. I'm sorry.

Who do you think at the campaign would have responsibility?

I would hate to hazard a guess. I would say the requests mostly go into the
communications guy then what happens there. I just...I'm not involved so I
don't know.

Then the communications guy; you mean Kevin, that would be...

Yeah.

What do you talk about on your morning calls with them?

What they are going to be talking about with the media and what we are

going to talk about with the media. What's coming up so we know what's
happening.

15-6530_0844



Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Okay. Do they ever share with you requests that they get to do interviews
and the process that they are going to use to conduct those interviews?

Yes, to the first half of that. I can't think of a specific on the second.

If, you know, during one of those calls, it's mentioned that an interview
has to take place, in Washington D.C. during a time when Congress is in
session, what's the process there? Do you have to coordinate schedules
like you said, locations? How does that work when the Congressman is in
Washington and there is an interview request?

To?

To the campaign.

About a campaign issue?

Just a general interview request to the campaign.

Schedules coordinate...you know, whoever knows where the Congressman
is going to be, going to be at that time, looks to set that up. If it's on the
campaign side, I really don't know what happens after that. We just say,

oh no, he's in D.C. not really sure what happens after that.

Okay. Who is the scheduler? Who would know, you know, where he was
going to be most of the time?

Carla Coleman.
Rep. Grayson Congressional Office Manager and Business Director.

Is the scheduler but we also know, hey he's in session today in DC, for
example.

I'm going to talk to you about this July 9th interview, Huffington Post
Live titled, Representative Grayson Announces Senate Bid. When did you
first hear about that interview?

I believe that morning. Could've been the day before.

Okay. What I want to do is start to show you some documents.

Sure.

And we have, I have four copies, I'm sorry, I didn't know that you were
going to be here so hopefully everyone can share.

15-6530_0845



Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

What we do is we read the bates number for the record so everyone
understand what we are looking at. This is THAGOO083, here's your copy
and here you go Brett.

Okay, give you a chance to look at it.

Okay.

We've talked about David Damron, we've talked about Kevin Franck,
these individuals. Why were you forwarded this request regarding a

particular interview?

I don't know that I would know why he sent it to me outside of scheduling
questions.

Okay.

But, I don't know.

The interview request, it says, well let me read it to you directly. It says,
“can he join us on Huff Post Live tomorrow after the big announcement?”
What does that mean?

You're asking me to speculate on what Basel meant by that?

Yes, what does it mean to say after the big announcement?

I, if T had to guess, it would be his announcement on whether or not he
was running but that's...I didn't write it, so I don't know.

Does that...does the timing of this...this was an email from July 8, 2015,
does that clarify the type of announcement?

It makes it more likely.

So David Damron responds towards the top of this document and says,
"this could be worth some studio time." What does studio time mean?

They had arranged, I believe the campaign had arranged, for a satellite
studio that morning.

Can you explain that to us a little bit? What is satellite studio?

Basically that is when you have a professional studio. There is a satellite
uplink so you do an interview there and people can get it elsewhere.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

And is that studio, is it an offsite studio?

In this case it was offsite, yes.

What studio was that? Do you know the name of the studio?

No, I don't remember it. It was in northwest. That's all I remember.

Okay so this request comes in, and you say, I'm sorry...David Damron
says this could be worth some studio time. What conversations did you
have about the logistics of this interview and coordinating this interview?
This specific interview?

Yes.

I don't remember any right now. I'm sorry.

Okay. Do you remember any conversations with David Damron? Any
discussion of the studio time?

No, the studio time was handled by the campaign.

It was handled by the campaign but you were included in this email and
this was from David Damron who works for ... is the press secretary.

Yes.
When there's an individual who works for the congressman's office
suggesting studio time would he have been involved in coordinating the

studio time?

I don't believe so, no, that's why he was letting the campaign here know.
Pretty much.

What was your role, perhaps not in studio time, but in preparing for this
interview?

I'm trying to think. Can you be more specific by what you mean my role?
You're Communications Director.

Right.

15-6530_0847



Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

You told us earlier that when requests for interviews come in, either you
or David likely consider the interview, consider the request, perhaps go to
Julie, perhaps go to the Congressman.

To clarify.
Tell us about the process.

To clarify, if it's an interview about his campaign or about campaign
issues then we alert the requester to talk to Kevin Franck and I will also let
Kevin Franck know, hey, be on the lookout for someone from this contact.

Okay and in this case?

In this case that is...I didn't have the request. David Damron got the
request so this is him, this is his email to the campaign.

Okay so this is his email to the campaign so the campaign could take over
the coordinating the logistics.

That's my understanding, yes.

All right do you remember any conversations with the campaign during
those daily meetings about this interview?

Not off hand, sorry.
Not off hand?
Not right now. No, I don't remember.

Okay. Do you think that this request would have come up? I guess this
came in July 8, 2015. Your phone call on July 9th?

I imagine not. Well, we wouldn't have...I'm not even sure when those
phones calls started...I'm not sure they were...they had started before he
made his announcement. I don't believe they did, I think they started
sometime after that so there was not...I don't believe there was an AM
phone call on these dates and I can tell you there wasn't. There would have
not been on the ninth because these interviews that he did at the offsite
location started, I believe, at seven in the morning.

This interview request from the email chain, you see it says after the big
announcement, I'm just trying to understand when the phone conversations
would have started. Do you think on this date, July 8th, the phone
conversations in the morning had not started?
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Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Yeah. I don't believe so.

Okay. Do you remember any of the conversations with the campaign
about where the interview should occur?

Yes.

Can you tell us about those conversations?

They... specifically this one interview?

Yes, this specific interview.

There were discussions of location, whether he would do it offsite or
where he would be and logistics and that's what I remember. Nothing too
specific right now, unfortunately.

Okay. Can you tell us about the discussions about location?

Originally they had thought he was going to be in Orlando on this date and
were arranging a location in Orlando for any and all interviews. When
they realized he was not going to be in Orlando that day then there were
discussions about where he would be and when.

When you say they, just so I understand...

The campaign.

The campaign.

Kevin and Doug.

And when it was discovered that he would not be in Orlando, what
conversations did you have?

Would have been about finding another studio, and finding a studio in
Washington DC for the morning interviews and then what other requests
there would be and where they would be reaching out.

Okay, tell us about that process?

I’m trying to remember ... I don't remember how they found... I don't even
know ... I don't think I was involved in the conversation for finding the
studio. And in terms of this specific interview, I really think the
conversation was, where he was going to be and what's the schedule?
What time's the vote going to be?
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Okay. So ...
That's what I remember

So you don't remember if you were in the conversation about the studio
for this particular interview. Do you know who would have been involved
in that conversation?

I don't.

Okay. Let’s move on, I want to show you another document here, which is
THAGO00084. Again, I will give you a second, to take a look at that.

Excuse me. Okay.

Okay, so just looking towards the bottom of the document, an email with
Basel Hamdan from Huffington Post, discusses, and this is on July 8th
2015, which I believe is the day before the interview, “sending webcam
instructions.” And then later the next morning, Kevin Franck from the
campaign, emails you and says “can you touch base with these folks to do
some computer check that they want.” It seems that the day before the
interview, it was contemplated that there would be a webcam approach to
this interview. Do you remember that? Do you remember discussions
about coordinating webcam?

Not the day before. I remember this email.
Okay.
But I don't remember anything from the day before, specifically.

So further up, when Kevin asked you to touch base with these folks to do
the computer check, what is that process?

This was an interview that was going to be done on Skype and so just
making sure that the computer and the Huffington Post were connected.

Okay.
And making sure it was running.

So that week, you were aware that there was going to be a Skype
interview not an interview in the studio?

Yes.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Mr. Solis:

Witness

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

And do you remember, at what point you became aware of that?
I don't know.

Okay. This type of computer check, setting up Skype, is that something
that you've done before?

I've done it before for Congressman Honda. I don't know if this is the first
time I did it for Congressman Grayson or not. I think it was. First time for

Grayson but I've done it for Honda. It’s standard.

What do you remember about the computer chat in this specific instance
for this July 9th interview?

Nothing really out of the ordinary, just we got it to work.

Where did it occur?

The computer check?

Yes.

I believe it was in his office.

Okay.

It says, “computer check they want.” Do you know who they is?

I took that to mean that was Huffington Post Live, HuffPo Live.
Helen asked you about the transition between the studio, discussion about
a studio in DC versus then the ultimate decision to do a web-based
interview on the computer. How did that decision get made?

I don't know. I don't believe I was part of that discussion.

Do you know if ... Independently, do you know if the studios were booked
or if there was a problem with getting him into one of the studios?

The studio time was earlier than ... What time was this? The studio time
was booked for earlier than 10:40 in the morning. It was an early morning
session of the studio.

So it was a matter of not being able to get into a studio?

I don't know.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Were there alternative studios, any other options that you used in the past
besides this studio, that was booked?

No, actually that was the first time I used ... everything that I've done
previously for Congressman Grayson, for others were on the campus. The
Capitol.

Okay, So getting back to the computer check this ... what was this
computer ... the computer that you used to chat and make sure the Skype
interview would work?

I believe we used, the Congressman’s computer. His laptop. Laptop, yes.

Okay, and why did you use that computer?

Because that was the one he was going to do the interview on, so I wanted
to make sure the computer was working as well as the connection.

How did you know that was the computer that he was going to do the
interview on?

That was the one he is constantly using.

Oh, so that's the Congressman’s computer.

Is it his personal computer?

It’s the one I've seen him on. I don't ... this is the one I have seen him use.

Okay. Do you know then, independent of whether or not you've seen him
use it. Do you know if it’s his personal computer?

I was assuming, but I don't know.

Why would you make that assumption?

Because he's the one constantly using it.

Are there other computers in the office that could've been used?
Not in this office, no.

Are there other laptops in the office?

I bring my laptop to the office but I don’t know about everybody else.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

You don't know if anyone else brings laptops ...

I think folks ... I don't know ... I can't say for sure.

Okay. Were there other computers...? The computer that you did the
computer check on, is that the only computer in the Congressman’s office?

Does he have any other computers in that office?

I believe it’s the only one. No it’s a printer. No I think it’s only one. 1
think so.

So, when you did this check, was the computer already setup? It was
working ...

It was turned on, yeah. It was fired up.

Okay, so you just went on and what did you do as a part of the check?

As Irecall, I attempted to connect with the Huff Post Live tech folks to
make sure that we were getting a connection. I think that's it. Just made
sure that our end and their ends were talking to each other and we ... They

could hear us and see us.

Okay, as you were preparing to put together the computer, what concerns
were raised about this interview?

By whom?

Any concerns.

Don't really recall any offhand.

What concerns about the location of the interview?
I don't remember anything being discussed.

Okay.

While you were setting up this computer, was Representative Grayson
near you or in the office?

I don't remember, I'm sorry.
Okay.

I... I'm sorry, I don't remember.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Besides working on the computer, what else did you do to set up the
interview? Anything else besides testing Skype?

Nothing that I remember.

Okay, I want to show you THAGO00059, and just so you know, at the end
we'll take those back.

Okay.
But you can hang on to them for now. Make sure you want to keep those.
Oh yeah, I've been making notes around them.

Okay, I’'ll give you a second to look at this. I actually think it is
THAGO0059 through 60, but we’ll focus on 59.

Okay.

Towards the top there, there is an email that you sent to Julie Tagen,
Representative Grayson, David Bagby, you say "We did move the flags
around in the office around, to be in the shot.” Can you tell us about that?
When we were setting up, because of lighting, we didn't have the
Congressman sitting behind his desk, we turned him around the other way.
To make the picture look prettier we moved the American flag and the
Florida flag to be in the shot.

Okay, did you move anything else?

Not that I remember, no. The chair for him to sit in, but that's all

So, just visually then just give me a sense of how you setup the computers
so it was facing this chair, with flags in the background, this was in his
office?

Yes.

Okay. So you've setup the flags, the computer works, did you have any
conversations with the Congressman about the content of the interview?

No.

Did you or David Damron have conversations with the Huff Post
interviewer about the types of questions that would be asked?
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Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

No.
Is that typical?

If it were an official interview or a congressional interview then I would
talk to them about questions like that. Not in this case, no.

Did the campaign have that conversation?

I don't know.

There was, it seemed like there was some communication back and forth
with Kevin. Any communication about what the Huff Post interviewer
was interested in asking about?

Not that I remember.

Okay, were you present for the interview when it occurred?

I don't believe so, no. I believe I left the room.

You just mentioned that if this was an official interview, so did you
consider this not an official interview?

Yes.

Yes you did...

Yes, I did not.

Was anyone present for the interview, besides the Congressman?
I don't know. I left the room, so I don't know.

How do these interviews usually occur? Is there usually a staffer or
someone else in the room?

When I setup an interview, I will be in the room. If it’s taking place when
I'm there or if I'm with him down in Florida and if it's in Florida David
Damron is available, especially for broadcast, we will usually be there.
Were any staffers, any campaign staffers in the room?

At the time of the interview?

Yes.
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Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

I think Kevin Franck was in the room.

Okay, so he was in the office that day?

I think so.

Why did you leave the room?

I had things to do back at my desk, it was not my interview.

Did Kevin Franck, that morning prior to the interview, did he play any
role in preparing for the interview? Setting up the space?

What do you mean by setting up the space?

You were moving flags around...

He moved one of the flags.

He moved one of the flags. Ok, we’ll give him credit for moving one of
the flags. Did you see him having conversations with the Congressman
about the interview?

I don't remember.

Okay, what conversations did you have with Representative Grayson
immediately after the interview?

Immediately after the interview? I don't think we had one, he was very
busy that day and we had a lot of votes. So I think he ... Wanted to do
other things. But I don't recall it.

What about with Kevin Franck? Anyone from the campaign, about the
interview immediately after it occurred?

After it occurred? I don't recall. I remember real quick “how did it go?”
and “fine,” but I don't remember what immediately happened after that

time.

Were any concerns raised about the interview, at that point, immediately
after it occurred?

Not that I recall.

Do you remember yourself having any concerns?
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Witness:

Ms. Eisner:

Mr. Solis:

Witness:

Mr. Solis:

Brett Kappel:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ildefonso Mas:

Ms. Eisner:

Ildefonso Mas:

Regarding what exactly?

General concerns in your role as communications director about this
interview. Or specific concerns.

Well if I may...

Please.

This email here that Helen just pointed out the 00059 and 60, I think
you're responding, you’re raising some potential issues that could be
potentially discussed by the media and you give an explanation here and
reasons why the interview was conducted where and when. So, I think

based on that, and that email you sent, were any of those...

I would point out that this email is dated the following day, Friday July the
10th, the day after the interview.

Right, so my question is, based on the email you sent the next day were
any of the concerns you expressed here or the discussion that you have in
this email here, were any of those issues discussed on the day of the
interview? Before.

Not that I remember, no.

Well, let’s move on then to THAGO006 through 7. I’ll give you some
more paper here.

Any chance I can get some more water?

Yeah we can do that. Give you a moment to

Oh, thank you.

We’ll wait for Paul to return to before we go back into the questioning.
Okay.

Helen, I hope you don't mind me asking this, you guys use a different
Bates convention, numbering convention...

It's just our system.

Okay.

15-6530_0857



Ms. Eisner:

Witness:

Ildefonso Mas:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

We appreciate that you put the Bates numbers down. Just, it's a processing
component.

Thank you very much.

Okay.

Okay. Paul, we moved on to 0006 through 0007. So it seems, as Brett
mentioned on July 10th, you were forwarded a communication from a Fox
News reporter.

Mm-hmm (affirmative)

I believe that's on page 7 here, and raising some concerns about this
interview with Huffington Post. What were the concerns that were raised
at that time?

I'm sorry, I need to read this. One second. Give me one second.

Sure.

Okay, yeah. I'm sorry, what was your question?

So these concerns were brought to your attention.

Mm-hmm (affirmative)

‘What were the concerns?

The concern was that doing the interview in the office was not permitted
by House rules.

Okay, I can see from this email chain you and Kevin and Doug, there was
quite a bit of back and forth about this. And towards the bottom of page 6,
you sent an email, it's the second to last communication there, discussing

this inquiry from Fox News. And you say . . . I'm sorry this is on the first

page.
Okay.

“For the first one she asked if ethics violation.” You say, "I'm not ninety
percent sure ..." I'm sorry, "I'm ninety percent sure it's not." That's all the
way towards the bottom there.

Right.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Can you explain that to us, that statement?
Yeah, at the time I thought that this was a permitted interview.

Okay. What conversations had you had with the Ethics Committee about
this interview?

At that point? I don't believe I'd had any.

So why did you think it was a permitted interview?

That was my reading of the House rules about the allowance of questions
about campaign to press secretaries and how that applies. And that you
can ... when you set up an interview, you can have a couple of questions
about campaign that occur in there. So I thought it was under that ... I'm
trying to think of the right word to use ... that area.

You had read the House ethics manual prior or...?

Had I read it cover to cover? No.

I’m talking about that specific portion that you just mentioned.

I don't recall if I'd read it before, or have since read it, but I have read it.

And you read it, that specific portion, was it before the interview occurred
or after the interview occurred?

It would have been after.

Okay. You said you didn't have any conversations with Ethics. Did anyone
on the staff have any conversations with Ethics about this?

I don't know.

You don't know. Nobody... Did anyone come to you and say that they had
discussed it with Ethics?

Not that I remember. No.
Okay. A few more documents.
Okay.

So we've got ... I'll give you two separate ones here. It's THAG 0093, and
also THAGO009. I'll give those to you.
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Witness: Okay.

Ms. Eisner: There you go.

Witness: These are totally separate?

Ms. Eisner: Yes, the two documents are separate.

Witness: Okay.

Mr. Solis: Okay, I just have one question before we get into this email. And I meant

to ask you at the last series...

Witness: Okay.

Mr. Solis: You know, you're routinely using your Gmail account?

Witness: Yes.

Mr. Solis: Do you have a House email account?

Witness: Yes.

Mr. Solis: Why are you choosing to use your Gmail account in these emails as

opposed to your House email account?

Witness: My communications with the unofficial side, I've been using my Gmail
account.

Mr. Solis: And by unofficial side you mean the campaign?

Witness: Yes.

Ms. Eisner: Okay. So looking at these two documents 0093, we'll look at that first. In

the email that you wrote you say, well again, the use of the term unofficial
side, I also got into the battle with the unofficial side on Friday, et cetera.
Boss did a video interview from his office about his run, that's a no-no. 1
misunderstood the rules, no one from the campaign checked.

Witness: Mm-hmm (affirmative)

Ms. Eisner: Would the campaign have typically checked? Was there ... Did you ask
them to check?

Witness: 1 did not.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Okay. You say that's a no-no. On the next page that I provided,
THAGO0009, towards the middle, you write, and you're talking about the
response here, you say, the rules are pretty clear on it.

Mm-hmm (affirmative)

Earlier we were talking about a response, where you said, you know,
you're ninety percent sure it's not. Here you're stating the rules are pretty

clear, it's a no-no. What happened ...?

I’d since read the rules and had them interpreted for me, that said that this
should not happen. That this was not...

And that interpretation, who was that provided by?
That was provided by David Bagby.

David ... So there was a discussion between you and David Bagby about
the ethics rules?

Once the interview request came in and started to say, and I then was
asking, you know, “was I wrong just to think that this was permitted?” and
his interpretation of it was that, “yeah.”

Let me ... So once the interview request came in, or after...

I'm sorry. I'm sorry. The Fox News interview. Saying...

Okay, I see. Okay.

Making that request, and someone's claim that this was not allowed.

Okay.

That's why.

Did David Bagby agree with your interpretation or were you both...

He did not.

He did not. Okay. So what was the conversation in the office at that point
about the rules and the application of the rules?

It was as I recall, David was going ... David Bagby was going over the
specifics in the Ethics manual and saying this means, that type of
interview cannot be done in the office. I was saying, my understanding
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

was because of the ... from what I've learned from my Ethics training that
there is ... That press secretaries, communication directors, it's ... [ don’t
know how best to describe it, but it's not as cut and dry as that position. So
my interpretation was that this was kind of a part of that, he convinced me
otherwise.

Okay. Did you have conversations at that point with Representative
Grayson about the rules?

I don't believe so, no.

Did anyone have conversations with Representative Grayson about this
press inquiry and interpretation of the rules?

I did have emails with him about what we were going to say. I don't
remember if there was verbal conversation as well. And when I say, what
we're going to say, how we're going to respond to this reporter from Fox. I
may have talked to him in person about it as well, I don't remember
specifically right now. But there were email sent to him saying.

Was he in the office that day?

I believe so, yes. Yeah.

Okay. I want to show you another document...

By that day we're talking about, Friday the 10th?

Yes, the day after when you were talking to the...

I believe he was, yes.

I just wanted to ask, this email, this 0009 here, you seem to be in a
discussion with Mr. Franck about the way to go forward on this. You were
set to issue a statement about what happened?

This was going to be response to that one reporter's inquiry.

Okay.

Not a publicly-made statement.

Okay.

Not a distributed statement, but just a response to her.
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Mr. Solis: Right. And that would have been an official statement? I mean...
Witness: Yes.
Mr. Solis: Okay. Was Kevin going to send their own version of a statement to any

questions on this as well? I mean, was this part of the discussion back and
forth between the two of you?

Witness: I don't believe so.

Mr. Solis: Conflicting statements or...

Witness: No. I don't believe so.

Mr. Solis: Do you know why he would, you know ... At the top he says, "I have to

reiterate to you that that's a terrible idea.” You know, given that this would
be your job to respond officially to a reporter, do you know why he is
giving you his piece of mind on this?

Witness: Kevin gives everyone his piece of mind, in every situation, whether it's
called for or not.

Mr. Solis: Is this something he would do in other instances? So weigh in on official
responses?
Witness: I can't think of another incident where that might have happened. I can't

think of an example right now.
Mr. Solis: Did you seek his opinion on this matter?

Witness: No. I was more informing him of what we were going to say and how it's
going to be handled. Since while this was an official statement, it was
about a campaign issue. I wanted to make sure he knew what official was
saying about it.

Mr. Solis: Okay.

Ms. Eisner: I'm just going to show you another document here. THAG-0034. Here
Paul. There you go.

Witness: Okay.
Ms. Eisner: So this is an email chain, you're included in this chain. Representative
Grayson is in the chain. Doug Dodson, Kevin Franck, Julie Tagen. At one

point ... Well, I'll just read it for the record, this is my fault, I questioned it
during it in the office the night before the announcement day. I should
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Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

have spoke louder and not let it happen. This is squarely on me. You
respond, I should have questioned it as well. The Congressman then states,
"Me too.”

Mm-hmm (affirmative)

What ... When he said me too...

When the Congressman said?

When Representative Grayson states “me too” in the email, had you had
conversations with him at that point, other conversations about the ethics

rules and your interpretation of them?

We discussed how we’re going to respond to the media inquiry. I don't
recall the two of us having a discussion about the rules themselves.

Okay. After this email was sent, after he weighed in... This is ... Yes, July
15th. It's a little bit later on in the responsive process. He says, "Me too",
you've come to a conclusion, you’ve issued these statements. At that point,
later on, did you have conversations with him, with the Congressman
about the application of the rules to this particular interview in the office?

I don't believe so.

Okay. Would anyone have had conversations with him? Anyone else, any
conversations you were aware of?

I don't. I'm not aware of any, but I...

All right. In the ... I'll give you another document here.
Okay.

It's THAG-0065.

Okay.

And this was ... So this is the reply to the reporter. I'm sorry, we are
jumping around in dates a little bit here. This is going back to July 10th.

Yep. Okay.
One of the statements that you made, in the first paragraph there, the

interview was done in the Congressman's office, there was no alternative.
What did that mean "there was no alternative"?
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Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

That because of the timing on votes he could not get to another location
off of the federal campus, or whatever you want to call it, to do it. To meet
the timing there and meet his votes obligations.

And what were those votes obligations that day, that meant no alternative?

As Irecall, the Republicans suddenly added in a new series of votes which
were not on the original schedule. Which involved, as it says here, it was
at the ... This is when they, the Confederate flag issue was being debated.
And so they suddenly threw in votes about the Confederate flag and
federal grants, and those were pushed to a lot earlier in the day than when
we were expecting votes to be.

Okay. So it was a hectic day, you know, this interview had been planned
the day before. There was a discussion of studio time. The timing of the
interview was planned before. Did you know that that morning that it
would have been hectic, that it would have been difficult to get over to the
studio to do the interview?

It was looking like it was going to be a hectic day. I don't know if it was
ever thought that specifically it was...

Okay.

Then when these votes were added, it became even more hectic.

Okay. So was there no alternative? This statement here?

In terms of, it would have been almost impossible to get him to an offsite
location, do the interview when it was scheduled and back in time to make
those votes. These are important issues for him to vote on.

Understood. I want to continue with our documents here.

Okay.

The details, contained in them. THAGO0O017.

Okay. I'm in.

Yeah, give you a minute.

Okay.

This e-mail back and forth, you, Doug Dodson, Kevin Franck from July
10th. Doug Dodson says, "This isn't over. Not only the switchboard, but
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we also should have called it his personal computer, not campaign
computer.” Then you reply, "We tried not to have him say ‘campaign
computer'. He insisted.” Can you tell me about this? This, "We should
have called it his personal, not campaign computer”?

Witness: I can't speak to why Doug said that. I can tell you in the original version of
the statement, I had written it as, "His personal computer.” The
Congressman changed it to the campaign computer.”

Ms. Eisner: Okay. Why did he change it?

Witness: I don't know.

Mr. Solis: You wrote he insisted so...

Witness: I tried to get him to change it back and he insisted on it, as I recall.

Mr. Solis: Okay. Explain his insistence to us.

Witness: I don't really remember specifically, I'm sorry. It was ... I don't remember

exactly how that happened. I remember putting the original ... having the
original language in there which said "personal computer”. He changed it
when he gave me his edits. I don't remember if I went back to him and
said that or if I just told Doug that he insisted just to drop the conversation
with Doug. I don't remember right now exactly the ...

Mr. Solis: Did you have an in-person conversation with Representative Grayson
about the changing of personal computer to campaign computer?

Witness: I don't believe it was in person, no.
Mr. Solis: Did you have a written communication with him about it?
Witness: I don't remember if 1 sent another e-mail saying "Hey, I think it should be

personal” or not. I just don't remember.

Mr. Solis: Why did you initially have personal computer written?

Witness: I thought it sounded better and it was more about him doing the interview.

Mr. Solis: Why do you think it sounded better?

Witness: I think it sounds better. I think about it saying, I was on my computer
talking about this, instead of saying the alternative. It just rolls better off
the tongue.
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Ms. Eisner:

Mr. Solis:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Again, we're moving on to more documents here.
Did you have more questions about the computer?

I think that actually, well yeah, after, these documents will address that.
THAGO0063.

Thank you. Okay.
The Congressman says, "I don't think that there's any rule that says you
can't bring your campaign computer into an office.” What did he mean
when he said that?

I don't know. I don't know exactly what he meant by that.

Was he looking into the ethics rules? Was this a conversation that you
were having?

I don't know. I'm sorry.

Based on the statement, was it his understanding that it was a campaign
computer?

You're asking me about his understanding, I'm not going to say that |
know what his understanding is necessarily so...

To speculate. He's looking into this, you had conversations about how to
characterize the statement.

We've got the e-mail exchanges you've seen about whether to call it a
personal or a campaign computer, that's really my limit of knowledge
about that computer.

Okay. Is it your understanding that it was a campaign computer?

I have seen him call it that since.

Who paid for the computer?

I don't know.

Never had a conversation with anybody about that?

Not that I remember, no.
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Mr. Solis: When we talked about it earlier, earlier in the interview, you said, it's
Representative Grayson who's on it. He's usually using it and you
considered it to be his. Right?

Witness: Yeah.

Mr. Solis: Okay. Is that why you would have said in the initial statement "personal
computer"?

Witness: That would be one reason, yeah.

Mr. Solis: Okay. Did Representative Grayson ever tell you that it wasn't his
computer?

Witness: No.

Mr. Solis: Did Kevin?

Witness: I don't remember ever discussing ownership of it.

Mr. Solis: Is there anybody in the office who would know whose computer it is? Or

who owns it or who paid for it?

Witness: I don't know.

Mr. Solis: Did Kevin ever interject in this discussion? You went back and forth with
Representative Grayson from personal to campaign, did he ever explain to
you that it was a campaign computer, not a personal computer?

Witness: I don't remember if he did or not. I don't think so, but I don't remember.

Ms. Eisner: Okay. I want to circle back to some of the statements that were again
made after the fact. This is THAGOO056. This is a statement that I believe,
lower down in the document, you crafted a statement and then the
Congressman edited it slightly.

Witness: Mm-hmm (affirmative). Okay.

Ms. Eisner: The statement that the Congressman edited says, "The Congressman will
not do anymore interviews in his government office regarding his
campaign for the US Senate.” Whose idea was it to include this portion of

the statement here, the paragraph?

Witness: I believe it was mine.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Okay. Did you have conversations with Representative Grayson about the
use of this statement?

What was going to happen with the statement?.

Yeah, what it meant and what it entailed?

I believe we had one conversation where it was ... I don't remember if it
was before I started writing it or after on direction, on overall tone, and
what we wanted to say.

Okay. Those conversations about this idea that the Congressman will not
do anymore interviews in this government office, did those all occur
around this time, July 10th?

I believe so, yes.

Were there any conversations that occurred later in time about this
statement?

About this statement? You're talking specifically with Congressman
Grayson?

With Congressman Grayson, to start there.

I don't believe so. It is possible because the article, the story that this
statement was sent for, did not appear for a few days. It didn’t appear until
the following week. There may have been some talk between the two, but
I don’t recall anything specific.

What was the impact of this statement on the office?

Most of the office didn't see it. So, I don't really think of ... I'm not sure
what you mean by impact, but?

Would you characterize it as press statement or was it an office policy that
was created?

It was a response to a specific press inquiry.

Okay. This was a response to a press inquiry. Did it lead to any changes in
operations in the congressional office?

This specific statement? I cannot say that this specific response to this
reporter, would have led to any change like that.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Then let's talk more broadly. This idea that no more interviews related to
the campaign would be conducted in the congressional office, just the
general concept behind the statement.

Since I now had a different interpretation of the rules than I had to begin
with, I can speak from my personal, that it was more of a sense of okay, as
the sentence I wrote here for the Congressman as he did sent out. This is a
firm decision on my part ...

I'm having a little trouble understanding that. This was a decision, this
statement?

This was a response to a specific press inquiry about the Huff Post-Live
Interview. That was always its intent.

We were talking about conversations you had with the Congressman about
the statement, what about conversations with the congressional staff about

this statement and the idea behind it?

Julie Tagen also weighed in on this and reviewed it before I sent it to the
Congressman.

Did you have conversations with the campaign staff about the statement?

This specific statement? There were e-mails about the direction. And, but
the actual wording on this? No.

Have any procedures been implemented as a result of discussions with
Julie Tagen, with the Congressman, about this particular idea of
conducting interviews in the office?

No formal procedures, but a heightened sense of awareness.

Can you describe that heightened sense of awareness?

Just making sure then, I'm being more vigilant when I'm talking to
reporters and that that this is an interview that’s strictly about official side.
That is where the focus is going to stay.

That heightened sense of awareness, is that just for you?

I can only speak for myself.

Have you, in your conversations with David or with any other staffers...

I'm sorry, which David?
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

I apologize.

We have four, so it gets a little confusing. We go by last names.
Damron.

Damron, okay.

With David Damron, with anyone else who would be involved in press
inquiries, have you noticed this heightened sensitivity to interviews that

would be conducted in the office?

I would say a little, yeah, but I can't speak for what other people are
thinking or feeling.

Certainly. When you say a little, how so?

It's just a sense. I think he and I as the communications team, just want to
make sure that the interviews that we set up are on official topics.

What I want to do is talk to you a little bit about the interview that
occurred on September 25th of this year with Nicole Sandler.

Okay.
Can you tell us about that interview?

I can't really because I was in Houston, Texas at the time. I had taken a
week of vacation to get married so I was not involved.

Congratulations.

Thank you very much.

Who would have been involved?
David Damron.

Do you know if the inquiry for this interview came to the official office or
came to the campaign?

I don't remember. As I recall, the inquiry was coming in towards the end
of that week. In my personal life, it was a very busy week. I was really not
checking my e-mails as of Wednesday of that week.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Understandably. Were you getting any e-mails once you went back and
looked?

The e-mails came in, I just...

The e-mails that you did see, were you forwarded e-mails about logistics
or planning for this particular interview?

I don't remember. I came back to a couple of hundred I didn't go through
them too carefully.

Do you know where the interview was conducted?

Only secondhand, 1 think, I believe, it was conducted in his office but that
would be secondhand. I don't know for a fact.

Just the secondhand information, who did that come from or how did you
come across that information?

I'm trying to remember. I believe it was from a news article saying it took
place in his office.

That was the first time you heard?

That I recall. I really was radio silence when this was going on.

Did you get married on that day? or ...

I got married on Saturday. That was ... What day was that again?

It was September 25.

That was the day before my marriage. We were setting up the rehearsal
dinner, setting up final...we had 475 guests. We had family from both
sides in town, and I was spending time with my niece and nephew.
Did you receive any e-mails or phone calls about this?

No phone calls.

Bearing in mind you very busy, but did you...?

I can absolutely say no phone calls. I believe I got e-mails about it.

Did you respond to those e-mails?
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Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Not on Friday the 25th, no.
Did you respond, at all at any time, to those e-mails?

I believe I may have after the article hit on this. I may have sent an email
saying "Hey, what happened?” or "What's going on here?"

Prior to the article about it and prior to the interview actually happening
on the 25th, did you send an e-mail to acknowledge that you were aware

that this interview is about to happen?

I don't believe I did. No. I really ... I believe I just looked... ok, they’re
doing an interview and moved on.

What happened? That was a response to... ?

That an article said, claimed, that this was a campaign interview that had
taken place in his office.

Who would that e-mail have been directed towards though? What
happened after you saw the news article?

David Damron.

What was the response?

I believe he just ... I can't remember the background enough to give you a
good answer here, sorry. I really just said, "Yeah we set up and boom." I
don't specifically remember what he said, sorry.

Do you remember ... Did he say that it did occur in the office?

I don't remember.

What do you...?

What do I remember?

Do you remember conversations about a response to the news article that
you seem to have seen?

Sorry, I was actually not back in the office until the following Tuesday. I
believe the article I saw it, ran on Monday and had already done a
response. I was traveling most of the day on Monday, so I was completely
... Not completely out of touch, but mostly out of touch on that.
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Ms. Eisner: I think that we can see that from the prior interview, the Huffington Post
interview that you were very involved. I understand that there were
circumstances that would take you out of the direct orbit of the response to
this. But even in that case, it seemed like, through July 15th, through a few
days after the interview occurred and the press inquiries, there was still
discussion. When you did become aware of this press inquiry with regards
to this e-mail... With regards to the article, the interview, what was the
discussion? How long did it continue?

Witness: I had a phone call with David Damron. Where, saying basically, we have
to double down and make sure there's ... If there is a possibility, we have
to make sure the reporters know that if it's an official interview, it is only
on official topics.

Ms. Eisner: When did that phone call occur?

Witness: It would have been... Tuesday afternoon after the interview, so whatever
that would be. I guess that's the 30th or the 29th. Tuesday afternoon is
when I got back at my desk.

Ms. Eisner: This idea, if it's an official interview only on official topics, that was a

response to the Nicole Sandler interview?

Witness: That was the response to what had happened with this. Again, just
doubling down. Making sure about this and making sure that reporters
know this.

Ms. Eisner: There was a concern from the press that came in. What concerns did
David Damron express that resulted in you saying, we have to double
down?

Witness: I didn’t let it get that far. I just basically, like, "Hey, we have to make sure
this happens." There is not even, there is not even the hint that ... even if
there is something that is totally legitimate, we don’t want anybody to be
able to say, “Oh no, you've broken the rules on this." Even when we know
we are following them, we want to make sure there is not even the
appearance of wrongdoing.

Ms. Eisner: What conversations did you have with Julie Tagen about this interview
and this idea of "We have to double down"?

Witness: I don’t recall any.
Ms. Eisner: What conversations did you have with her just generally about the
interview?
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Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Don’t recall one off hand. On this specific interview, I don’t recall one off
hand.

Do you think that a conversation might have occurred you just don’t
remember the details?

It’s possible, if so and since I don’t remember, I would assume it was
brief, but I don’t recall. It's possible.

What about with the Congressman, Representative Grayson?
Did not talk with him about this.

Through e-mail?

Don’t believe so.

Did the statement that we were discussing earlier, the press statement that
no...

The response to Fox News?

Exactly. Did that statement, this policy perhaps, or I guess not the
statement, the response statement, "We will no longer conduct campaign
related interviews in the office.” Did that come up in conversation with
David Damron with Julie Tagen?

No I don’t believe so.

With Congressman Grayson?

Do not believe so, no.

Okay.

I don’t recall discussing this with Congressman Grayson ... This specific
interview.

Was there any statement made in response to this particular interview,
similar to that prior statement about discussion of campaign related issues

in the office?

I did not provide one. As I recall, I don’t remember if one went out from
the office or not. I don’t know. I just ... Again, I was out of touch.

Did you listen to interview? Have you listened...?

15-6530_0875



Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Ms. Eisner:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

Mr. Solis:

Witness:

I have not, no.

We’ve talked about these two particular interviews, instances. Based on
publicly available information, what other interviews can you tell us about
that have been campaign-related that have taken place in the
Congressman's official office?

Are you talking about on these specific dates or...?

Generally.

I was not in the room the morning of the announcement, but I believe he
did campaign interviews on that day, along with the Huff Post.

On the same day, the July 9th date?

Yeah.

That was the morning, would that would have been before...?
I believe it was ... Yeah I believe so.

How many interviews?

I don’t know.

What stations, or sources?

I don’t know.

Who was in the room?

I believe Kevin Franck was in the room.

Why do you believe they took place?

I believe he had said that they were planning to take place.
Would they have been over the phone or over the internet?
I believe it was the phone only.

Again, to the best you can recall or that you have awareness of, his cell
phone or his congressional office phone?

I don’t know.
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Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Were these interviews discussed when you were generating this policy, or
this . . . I keep calling it a policy, that's my fault. I apologize. This idea of
not conducting interviews in the official office.

Specifically, I don’t believe so. I think it was really responding to a
specific media inquiry about a specific interview.

Move on to one other topic here and provide you with the final document,
which is THAG 0070 through 72.

Okay.

There was an inquiry, I believe came in from the press as well, about the
use of Rep. Grayson Congressional Office Manager and Business
Director's time and...

Yeah. This was from the same reporter who had the other inquiry and was
part of the same inquiry.

I can see towards the bottom here of the document of THAG 0070, you
discuss possibly your response to this. “Anything would not have been
done on ‘office time.” She does not work for the hedge fund on ‘office
time’.” Towards the top, Representative Grayson drafted a statement, “she
does not work for the Hedge fund ‘on office time’ at all.” What can you
tell us about this statement and the conversations you had that led to this
statement?

As Irecall, it pretty much is in total in what’s in these e-mails. I sent
suggested language to the Congressman and he sent me ... I'm sorry, I
didn't include that part in this. I sent an email to the Congressman that you
see here, suggested, and then took his ... Then he here, gave back what he
wanted me to send along to the reporter.

So the statement towards the bottom where you were crafting some of this
language, “she does not work at the hedge fund on office time.” Where did
that come from? That information?

That information, that was my understanding of her role.

Tell us about your understanding. How do you have an understanding?

That when she works on the fund, my understanding is that it’s not done
on the days she is in the office. It’s done the day she’s not in the office.

Were you aware that she did do work for the hedge fund prior to drafting
this statement?
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Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

Witness:

Ms. Eisner:

I don’t remember. I may have, I may not, I don’t know...
What conversations do you have with Rep. Grayson Congressional Office

Manager and Business Director about when she works, how she keeps
track of her time?

I did not discuss with Carla Coleman, that I recall.

How did you ... I'm just trying to understand at this point you may or may
not have been aware that she worked for the hedge fund. You were
putting together the statement about how her work would not have been
done on office time, what was the genesis of that? Where did that
information come from?

What was the genesis of that? That was my understanding, but I don’t
remember exactly where I got that from, whether it was someone else or
from the Congressman himself, I don’t remember at this point. But that
was ... then I was crafting on how this is how we should explain that, and

so that was the email that I sent to the Congressman.

Does Rep. Grayson Congressional Office Manager and Business Director
do work for the hedge fund during the work day?

I don’t believe so, no.
Are you in a position where...

I don’t stand over her shoulder. I don’t know of any work she’s done for
the hedge fund.

For any other businesses or entities?
Not that I know of.

Is there anyone who, perhaps would not stand over her shoulder, but who
would be aware of the type of work she’s doing

I don’t know off hand. She is in the different section of office. I don’t
know.

Who's her supervisor?
I believe she reports directly Julie Tagen.

Okay. I think you have a sense of the type of questions that ... What we’re
looking into. Is there anything else that you think that we should know?
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Witness: I don’t believe so no.
Ms. Eisner: Is there anyone you would recommend that we speak with?

Witness: Just the names we’ve mentioned here. I'm assuming folks, you may
already be talking to. No one comes to mind.

Ms. Eisner: Apart from conversations with counsel, have you discussed the OCE’s
investigation with anyone else?

Witness: In very broad terms with my wife. Nothing specific.

Ms. Eisner: With the Congressman?

Witness: I’ve only told him that I was having this meeting today, because we were
talking about scheduling for a press call today, and so just when I was
available.

Ms. Eisner: At any point in time did the Congressman provide you with any type of

narrative for how you should answer our questions?
Witness: No.

Ms. Eisner: Well I think that you’ve answered my questions here unless you have
anything further, Paul. Well, thank you for your time.

Witness: Thank you.
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typo, mu,u rect gramunar

 typo, incorrect grammar

__l)iw mu)rru,l g;,mmma;

This appears 10 hc a quote
attributed to the incorrect !
person, double check that |
other quotes in the
transcript are attributed to

the correct persons

typo incorrect grammar

Ms. Eisner was reading
from g document and the.
transeript does nol mateh
_what the document says |
ivpo incorrecl grammar

typo, 111@011@@ grammayr

[yp()_,ﬁi‘l_] cOrrect grammar

the word "(affirmative)”
was never utfered by the
wiitness and the transeript
must speak for itsell; if
"Mm-hnm" was

inadequate OCE could
have asked witiness
whether he or she meant
" T N L]
yes" or "no" by that
stalement

! Page Line {Currec{mn I
|10 | 10 | change ”Wathgwn DC" to "Washington, D.C."
10 l§:_ | add aperiogd after "That's what | mmunbu ______'_‘
0 26-27 "sending webcam instruction” should not be in
quotes 1f it 1s v quotes and change "can you
! touch base with these folks Lo do some computer
| check that they wanl.” o "Can you touch base .
| with these folks to do the computer check they
I T < S S -
:m_ 2 45 (hanuc "DL to "D( " L
b3 13 L..Iwngc "Paul Solis" to "Ken Scudder” '
13 17 | change "I believe it's the only vne. No, il's a |
printer. No | t'hink it's only one." to "No | think
it's the only one.™ e
4 | Change "offhand" to “off- hcu'_u_lj'_;_____ )
! Change "We did move the llags sround in the |
oftice around. 10 be in the shot.” t0 " We did
: move the flags in the office around to be in the
o shot" o
13 2 add a pt:nod at the end of the sentence "The
al Lhdll_i{}j‘ hie to sitin, byt that's all”
15 _3 | change "setup” m_j_au.l up”
I5 6| change "sclup” to "setup”
1o 51 change "sclup” to "set up” _
18 14 My. Eisner stales "Okay. Paul, we moved on to
S 0006 e 7. So it seems, as Brett mentioned
bon July  10th. you  were  forwarded  a
- communication from a Fox News reporter.” the
franseript then states "Ken Scudder: Mm-hmm
(affinmative)” First. add a period af the end of
this sentence. Sccond, delete "(altirmative)"
18 21 the h‘zmsmpt states "Ken Scudder: Mmelamm
i (alfirmative)”  First. add a period at the end of
i this sentence. Second, deleie "(atfirmative)”
H
1
,5-

the word "(affimmative)”
was never uttered by the
witness and the tfranseripi
must speak for itself il
“Mm-mm” was
madequate OCLE could
have asked witness

15-6530_0881



Page Line Correction Rem.on

whether he or she meant
"yes" or "no” by that

statement |

(8 25-28 | "Pm sorry™ there should be no quotations around | typo, incorrect grammar
these words O S

19 2-4 | Change "ninety" to "90" - Mas. Eisner was reading |

from a doewmnent and the
transcript does not match
__ . BN . what the document says
| Change wupic of quaslmns about mmpmgn Lypo, incorrect grammar
_L ‘couple of questions about the campaign” o
"THAGO093  and  THAGOODOUO"  there s
mconsisteney between the number ot zeroes ond
the way bates numbers are written, change 1o ! |

...... o+ |makeconsistent 1 B
0 Change "I also gol into the battle with the | Ms. Eisner was reading
unofficial side on Friday, et cetera. Boss did a | from o document and the
video interview from his olfice about his run. | transeript does not match
_ that's a no-no. [ misunderstood the rules, no one | what the document says
from the campaign checked.” to ™ also got in a
: battle with the "unofficial” side on Friday' et
cetera 'boss did a video interview from his office
about his run. That's a no-no {I misunderstood
|t }therules, no one from the campaign checkedy,™
20| 27 the transcript states "Ken Scudder: Mm-hmmy | the word "(altirmative)”
t (affirmative}" First, add a period at the end o | wus never uttered by the
! this sentence. Second, delete "(aftirmative)” witness and the transenipt |
must speak for itsell if
"Mm-hmm" was
* inadequate OCE could
3, have asked witness
. - whether he or she meant
f ‘ l "_\,-’{:s'” i "no" by that
Y 9 uliu, {mimnpl states "Ken Seudders Mm-hmm - the word "(al!umdlnL}
P {alfmnative}? First, add a perfod at the end of i was never utiered by the
s sentence. Secod, delete "laffivmative)” i witness and the lrangernpt
- must speak for itself; if
"Mumi-hnm” was
madequate OCE could
have asked withess
whether he or she meant
"yes" or "no” by that
o e e e Y P A e e he e e e e e - E:{___dtblnl.ﬂt _
_ 22 [ 1314 [ Change "was verbal conversation as well" [ typo, grammar

15-6530_0882



Line | _ Correction Reason

2 [715-17 | "But there were email sent to him saying.” ' fragment. grammar

Lhdnge lu was '1 \'ubdl Lolwur»dlum m. -.\ LII‘

Confirm this is correct language, this is incorrect |
and an incomplete sentence L N

9-10 | Change "I have to reilerate to you that's aterrible | Ms. Eisner was 1Ladm§_,
idea.” to "I just have lo reiterate to you that that | from a document and the
is @ terrible idea.” transeript does not match
what the document says

25 "THAG-0034" again, goes to statement above
reparding  inconsistency of bates oumber

descriptions - -
37-32 | Change "This is my fault, | questioned it during typo, grammar;, Ms,

it 1n the office the night before the | Eisner was reading from a

announcement day. 1 should have spoke louder document and the

ane not let it happen. This is squarely on me | transcript does not match
to "his is my taull 1 questioned during it in the | what the document says
office the night before announcement day., | (errant comma and
shauld huve spoke Ioucicr and not let it happen. | sentence structure}
This is squarely onme.’

i
|
i
+ - [

1| the Immulp[ states ‘RQ} .ﬂ)t.i.lddt.,l {-'{n"t-;'i{lh'm\; th-., word "(‘tﬂn‘mam"}
(affirmative)” First, add a poriod at the end of : was never uttered by the
this sentenee. Second, delete "(allinnative)” o owilness and the transeript

must speak for itself; if
: "Mm-hmm" was
i inadequate OCE could

have asked witness
whether he or she meant
"ves" or "no" by that |
1 __statement
2 "When he suid metoo..." ~add be Ms. Eisner is attr ibuting a -
quotations around the words me too quote to anather person,
accordingly, those words
should have quotation
s - marks around them
20 i”’fllA(J UU(}J"'-— agdm inconsistency “of bates
25-2 ] L,hdl‘t}_.,(f T”[lu, interview  was  donc  in t'hc M. Eisner was re eading
Congressman'’s office, there was no alternative.” © from a document and the
o "the interview was done in the Congressman™s | transeript does not maleh
o R I office. There was no allernative.” - what the document says
a5 5-6 | change "when were expecting”  to "when we Lypo, grimnar
| wereepeaing” R _ L
a5 35.30 1 [. Change' ‘this isn't over. Not only the Ms, Fisner was iCﬂdIl‘l“
‘ switchboeard. but we also should have from a document and the
L catled it his personal computer, not | transeript does not mateh

15-6530_0883



Page

Line

Correction

Reason

20

[
-

"I can tell you in the original version of the

campaign computer.” " This isn't over,
Not enly the switch board but we also
should have ealled it his personal ;
computer nol campaign compuier.”
Change "we tried not to have him say
‘campatgn computer. He insisted.” to
"We tried not lo have him say ‘campaign
computer.” He insisted.”
3. Delete guotes for "We should have called
it his personal, not campaign computer”

(]

what the document says;
far #3, delete gquotes

because Ms. Elsner is no
longer quoling directly
from the document but
mtending to paraphrase

the quote from the
document,

statement, [ had writlen it as. "His personal
computer." The Congressman changed it to the
campaign computer"” There is a guotation
missing before the word campaign in the last
sentence.

pssim

PSS

| transeript,

typo, grammar

Change 'l don't think that there's any rule that
says you can't bring your campaign computer
into an office. to 1 don’t think that there is any
rule that says that you can’t bring a camipaign
computer iIto an

office.”

Here, "e-mail" s spelled as sueh which differs

from spellings throughout the tramseript that use
the word "emal”. The spelling "e-mail" should :
be used throughout and consistently in the

the transcri pl states "Ken Scudder:
(affirmative)”  First, add a period al the end of
this sentence. Second, delele "(attimalive}”,

| sentence,

Mm-hinm |

Ms. Eisner was reading .

fram a document and the
transeript does not mateh
what the document says

the word "(affirmative)"

wis never uttered by the
witness and the transeript
must speak for itsclf; if
"Mm-hmm" was
madequate OCE could
have asked witness
whether he or she meant
"yes" ar "no" by that
s{atement

Delete errant 1aci‘i--'.'_>('ima—'1§;‘w1:_;llc end of this

YPa, gramimar

for the words "Hufl Post-Live Interview,” there
should be no dash between post and live und |
interview should be lower case

sirietly about official side.!

reporters and tha that this is an interview that's
|

"I'my being more vigilant when I'm talking to

typo, grammar, arbitrary

capitalization

typo. gramimar

CTwothat'simatow, :

1

15-6530_0884



Page Line Correction Reason
one should be deleted or separated by ellipses
and there also should be a "the" before the
phrase "official side."
32 1 "] really was radio silence when this was going typo, grammar
o on.” Change [to "lt"
32 10 "you very busy" change to "you were very busy” typo, grammar
32 15 email spelled "email” not “e-mail" spelling typo, grammar
should be consistent
34 12 change "off hand” 1o "off-hand"” i two different typo. grammar
places
36 19-24 1. change "Anything would not have been Ms. Eisner was reading
done on ‘office time.” she does not work from a document and the
for the hedge fund on ‘office time' to transcript does not match
"Anything like thai would not have been what the document says
done on "office time." She does not work
for the hedge fund on "office time,
2. change "she does not work for the Hedge
fund 'on office rime’ at all." to "She does
not work for the hedge fund 'on office
time' at all."
36 30-32 | remove quotes around "she does not work at the | interviewer is not quoting
hedge fund on office time.” directly and instead is
intending to paraphrise a
guole from a document
37 g "[ did not discuss with Carla Coleman, that | typo, grammar
recall.” Change to "I did not discuss that with
Carla Coleman, that | recail,”
37 206-27 | add a period at the end of the sentence. lypo, grammar
37 change "off hand" to "off-hand" typo, grammay

This errata sheet is submitred subject to 18 U.S.C. § 1001 {(commonly known as the False
Statements Act).

Witness Name:

Witness Signature

Date:

Jz/{//‘//}_gm
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Lirpail

- Fued! My oontact 1l

Cree
}1,».;',5'.’3. o

Fwd Mv ee:m%:cmt ﬂ&}
18 mmesssges

Kewin Franck < Tho, Jid 8, 20108 2 2028 A
Yo Ken Scudde :

Can you touch base with thesefolles to do the conmputer check they want?

vmmrenies BOPWERAEH IHBSSAGE ~evvmn

Fram: Gabe P%sc"m& '_)é'z.ﬁ:mm PpnRSt Cony:
Date: Wed, Jul 8, 20154
Subigct: Rer My contact in J‘L

To: Basel Hamidan ¢ Sruflingionpost.com>
Co: Kavin Franck < > "Samara Mackereth (HutiPest Live < ||| | |

Aultingtonpost el

£

R

Hi Kevin,

Tharks for helping us set up Fep. Graysor's appearance tomorrow, Would you or Rep. Grayson be avalabls
to run & webcam test al BidbamET iomonow merming? If not, please it me know when works best.

Agdzt:oﬂaéiyg would yous prefec o use Google Hangouts (§ can send instructions if neadad) or Skype? Either is
fing for us.

Thanics

Or Wed, Jud 3, 2015 at 2:47 PM, Base! Hamdan *_ﬁ.}htzfﬁngmrsposi.conw wrosta
Thanks, Kevin.

Adding my colleagues Samara and Gabe who will send webeam instructions. We'll need fo test the wehoam
in advance of tomorrow’s 10:40am ET five hit with Rep. Graysan.., ’

OnWed, Jul 8, 2015 at 2:26 PM, Kevin Francik <_ wrote:

Kevin Franck
G517

Basel Hamdan
News Liireglor, HulfPost Live

Twilter:
Mohile:

BA4/Z015 957 AM

RepGrayson_00000084
THAG_0084
15-6530_0887



Gl - Fwds My oo ftps L poogle.sor raad i/ /0

azbiris! Vinoent Pissions

e

Kenvin Brane
&84 7

Kan Soudder < > Thu, Jub "9, 2015 al 2408 AM
o Kevir Frariek g

Werrg going to uss the Congressmar’s laplon, 50 not sure oxactly Bow o do it while he's thers.
fCasted text biddes]

Ker Soudd v
Writer, Communicalions Traines, Crisis Communication Consulfant, Messoge Developmant
Expert

Kevin Eranci < T Thu, il 9, 2015 a8 9:52 AM
To: Ken Ssudder <[ NN

eomie inin 5. He should be done.
[Q soteed fxt hitden]

K&vm Franck
Bir-

Ken Scudder Thu, «ful 9, 2015 at 8:53 AM

To: Kevin Franck A

N

k
. [Quoted tert hdden]

#en Scudder 4
To huffingtonpost.com

Co: I ) fing tonpost.com, Kevin Frarck _
I . ;o ost com

¥]

Thuy, Jut 8, 2018 at 9:55 AM

Wa should hie abla to run one in 510 minutes. He ran do either Skype or Geogle Hangouts {(Skype may be
easiar). How shall we sat it up?

Ken

[Cluantsd ext hidden]

wen Scuddar
Wrﬁ‘e,r, Communications Trainer, Crisis Communicalion Consultant, Message Development
Fxpert

20f3 $/14720159:52 AM

RepGrayson_00000085
THAG_0085
15-6530_0888



Gzail - Pyweds My confadct safo fagps /i lox

843

3.

3

sl a3R0a3R Lovin

Cizbe Fisolong « shuftinglonpost.corns Thu, Jul 3, 2016 &t 9157 AN

T Kar B
Dhuffingstan Eoslooms, Kevin Franck — Famara

Ce: Besel Har
Mackeret <_@r‘aﬂ‘;ﬁgfmmst,,o;f:>

i Ky,

bl
:3

Sounds gond, What s the Skype réims youll be o s sand a reguest ters and could you in 18 min i

Thanks,
{Quoled text Hdden]

ien scudder [NGNGTGNGNGEEEE Th, Ju 9, 2015 at 15:00 AM
Tor Gabe Pigsions < ;| (firgtionpost, conms

o Basel | iamdan T i otonpost.com®, Kevin B rmck_ Samara
Mackerath < | NG otorpost. coms

Borry, Walting for the Congragsman (0 get off a call so b oan get it from you,

{Cuoted text hddern)

CELERSEE auﬂtn@tur‘pog com Thu, Jut 8, 2015 &t 10:10 AM
To Ka ‘.ix sudeder §

Ce: Basat Hay mav_g,)huf:mgrmpg\i cone>, Kewin Franck <_, Samara
Mackereth - I (/i1 tONPOST Coms

OGN0 worrles. Let me krow @5 spon as youdo, Thanks!
[Guoted text hiddan]

Ken Scuddier

Tor Gabe Piscione <G ingionpost. con

Ce: Basel Hamndan < _:)huffmgtonpeat com>, Kavin Franck <_, Samara
Mackareth <_ uifingtonpost. coms

Repgraysorn s the name

Thu, dul 9, 2015 at 10:28 AN

{Qusted text hiddénd

Gabe Piscione <

Tur Kan Scudder 4
Cc: Basal Hamdan <
Mackeraih <

,
=
Mt
.:=3
w

sl.oom= Thu, &l 8, 2015 at 10:30 AN

ruifinglonpost.com>, Kevin Franck <_>, Samara

phiuffingionpost. coms

ey

Just sent a request. Dnoeyouadd me, we'll be able o test. Thanks
[Qucted (o4 hidgan]

31472013 952 AM

RepGrayson_00000086
THAG_0086
15-6530_0889
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04/15/2015 20 : 40
image# 15951170520

PAGE 1/433

[ 1
FEG REPORT OF RECEIPTS

FORM 3 AND DISBURSEMENTS

Far An Authorized Committee

Office Use Only

1. NAME QF TYPE OR PRINT ¥ Example: If typing, type 1:2 FE4M5
COMMITTEE (in full) over the lines. ' s

1Commi’ctee to Elect Alan Grayson %
NI WS FUUIE VUUUE NV WU WIS DUTNOE NN PO OO U N Y ISR U VTN SEVUUL S ST WU SR WUV FUUVS OO SUOUN FVUNE T SV JOUUS WO NUUUR OO SO W

¥’>i%iji§i§f§%!i5%§!llli?lélliiiiéiiiiii‘iiii%

|POBox 53616 o L % g
ADYDHESS{numberandstreet} ; b BEm— oo l — I

| a%jEEiiéiiiff!';§;|§§§3’|f!ii

X Check if different

than previously Ortando FL 32853-3616
reported. (ACC) ll?i!%ll§‘ilfiil?;ili§i§5§j”i551}

A A
2. FEC IDENTIFICATION NUMBER ¥ CITY STATE ZiPp CODE
STATE ¥ DISTRICT

C coos2arts ﬁ 3 ISTHIS 3 NEW . AMENDED

REPORT “ {N)  OR A Li@j §09§

4. TYPE OF REPORT (Choose One)
{b) 12-Day PRE-Election Report for the:
(a) Quarterly Reports:

Primary (12P) . General (12G) . Runoff (12R}
X April 15 Quarterly Report (Q1) :
Convention (12C) . | Special (128)
July 15 Quarterly Report {Q2) ‘
et BTy Y Yy in the
October 15 Quarterly Report (QA3) Election on (NP S B o State of

January 31 Year-End Report (YE) | (c) 3p-Day POST-Efection Report for the:

General (30G) . Runoff (30R) ©  Special (309)
Termination Report (TER} woH oo s v v v % in the
Election on State of
I A R T A T T A [ A A 2 T T
5. Covering Period 01 01 2015 , through 03 . 31 . . 2015

I certify that | have examined this Report and to the best of my knowledge and belief it is true, correct and complete.

Type or Print Name of Treasurer  Carla Coleman

Signature of Treasurer Carla Coleman [Electronically Filed] Date

NOTE: Submissiaon of false, erroneous, or incamplete information may subject the person signing this Report to the penalties of 2 U.S.C. §437g.

Office
Use FEC FORM 3
I_ Only {Revised 02/2003) __I

FESANO18

RepGrayson_00000001
THAG_0001
15-6530_0891



tmage# 15851170873

SCHEDULE B (FEC Form 3)
ITEMIZED DISBURSEMENTS

Use separate schedule(s}
tor each categary of the
Detailed Summary Page

| PAGE 354 oF 433

Hwn

FOR LINE NUMBER
{chack ony one}

19a
20a 20b 20¢

Any information copied from such Reports and Statements may not be sold or used by any person for the purpose of soliciting contributions
or for commercial purposes, other than using the name and address of any political committee to solicit contributions from such committes.

NAME OF COMMITTEE (In Full}
Committee to Elect Alan Grayson

Full Name (Last, First, Middle Initial)
A. American Express

Date of Disbursement

Maiting Address PO Box 360002

el g e SN e

2015

City State Zip Code Amount ot Each Disbursement this Period
Ft Lauderdale 33336-0002 A B R L R s it v
Purpose of Disbursement i 36248.8
CREDIT CARD FAYMENT: SEE BELOW 004 oo BB B
. Transaction {D : B-E-415811
Candidate Name Category/
Type
Office Sought: | | House Disbursement For. 2036 Qriginal vendors exceeding reporting threshold itemized
Senate l)g Primary || General as memo transactions.
j ______ President 1 j Other (specafy)
State: District:
Full Name (Last, First, Middle Initial)
B Yahoo Date of Disbursement
e U\/ D L i Yk' A ¢ ¥
Mailing Address 701 First Avenue "o 0. 20 -
City State Zip Code Amoum of Each Dlsbursement th!s Pariod
Sunnyvale 94089-1018 .
Purpose of Disbursement B — - ) ) 40 94
Advemsmg 0D4 R et E RSP RTIGE TR, e ekt PR T BT SRt et
it | Transaction ID : B-S-4261
Candidate Narne Category/
Type [MEMO ITEM]
Office Sought: | | House Disbursement For. 2016 Subitemization of American Express(02/11/15)
7 genate L IS * Primary 71 General
MI President ‘ | Other (specify] )
State: District:
Full Name (Last, First, Middig Initiaf}
C. Amftrak Date of Disbursement
— S R R A
Maifing Address 50 Massachusetts Avenue NE 02 " 2015 .
City State Zip Code Amount 01 Each Disbursement ths Perlod
Washington DC 20002-4214 i S R
Purpose of Disbursement s ) ) 96 18
Train Transportation 002 S R [
Candidate Name Category/ Transaction ID : B-§-4269
Type [MEMO ITEM]
Office Sought; House Disbursement For. 2016 Subitemization of American Express(02/11/15)
Senate i : Primary General

i President
District:

State:

[ ; Other (speclfy)

SUBTOTAL of Disbursements This Page (optional)........

TOTAL This Period (last page this line number only)

36248.80

FESANG1E

FEC Schedule B (Form 3) {Revised 02/2009)

RepGrayson_00000002
THAG_0002
15-6530_0892



tmage# 15351170874

SCHEDULE B (FEC Form 3)
ITEMIZED DISBURSEMENTS

Use separate schedule(s}
for each category of the
Detailed Summary Page

FOR LiNE NUMBER:
{check only one

Xi17

20a

A

| PAGE 355 oF 433

-

18
20b

19a
20c

18b
21

Any information copied from such Reports and Statements ymay not be sold or used by any person for the purpose of soliciting contributions
or for commercial purposes, other than using the name and address of any political committee to Solicit contributions from such committee.

NAME OF COMMITTEE (n Full)
Committee to Elect Alan Grayson

Full Name (Last, First, Middie Initial)

A. US Airways Date of Disbursement
. Ww gy T e TN Y
Mailing Address 4000 E Sky Harbor Boulevard 02 1-71,‘ K ;,20.15 8
City State Zip Code Amount of Each Disbursement this Period
Phoenix AZ B85034-3602 . e et N ————
Purpose of Disbursement e o 9982
Airfare 002 ERT TIPS SR RN
] .5 | Transaction ID | B-5-4268
Candidate Name Category/
‘ Type [MEMO ITEM]
Office Sought: [._[ House Disbu;s.gment For: 2016 Subitemization of American Express(02/11/15)
i } Senate iX Primary g General
| President f AAAAA | Other (specify)
State: District:
Full Name (Last, First, Middle Initial)
B Printmeisters Date of Disbursement
poes ‘ Viw"; B ) i D U i H‘." ¥ ' Y
Mailing Address 10732 william Tell Drive 02 11 2015
City State ZIp Code Amount of Each Disbursement this Period
Orlando FL 32821-8764 B S
Purpose of Disbursement o : ) 11901.59
Pnnﬁng 001 [ Y i e b Y SRS S
. <.~ | Transaction iD : B-S-426
Candidate Name Category/
Type [MEMO ITEM]
Office Sought: | | House Disbursement For. 2016 Subitemization of American Express(02/11/15)
n | Senate NG Primary I General
-} President
State: District:
Full Name (Last, First, Middle Initialy
C. Quad Cities Bandits Date of Disbursernent
o Teow s e m 4w vy
Mailing Address 49 5 Gaines Sireet 02 11 2015
City State Zip Code Amnount of Each Disbursement this Period
Davenport 1A 52802-1403 L P T S T T T P R
Pug}ose of Disbursement R ——— 21798.91
Advertising 004 T R R
Candidate N?me ::Cétééi‘a‘rw . | Transaction ID : B-S-4265
‘ Type [MEMO ITEM]
Office Sought: House Disbursement For: 2016 Subitemization of American Express(02/11/15)
Senate TX Primary {7 General
President ‘b; Other (specify)
State: District:

SUBTOTAL of Disbursements This Fage (optional} ...

TOTAL This Period (last page this line number onty)

0.00
% T
B “

FESAND1B

FEC Schedule B {(Form 3) (Revised 02/2009)

RepGrayson_00000003

THAG_0003
15-6530_0893



image# 15851170875

SCHEDULE B (FEC Form 3)
ITEMIZED DISBURSEMENTS

Use separate schedule(s)
for each category of the
Detailed Summary Page

| PAGE 356 OF 433

F—?

FOR LINE NUMBER
{check only one)

Flo

19a
| 20¢

1gb
21

Any information copled from such Reports and Statements may not be sold or usad by any person for the purpose of soliciting contributions
or for commercial purposes, other than using the name and address of any poiitical committee to solicit contributions from such committee.

NAME OF COMMITTEE (in Fuil}

Committee to Elect Alan Grayson

Full Name (Last, First, Middle initial}

A. Boost Mobile Date of Disbursemant
RO N A e
Mailing Address 2157 Americana Boulevard i 02 i . 2015
City State Zip Code Amount of Each Dlsbursement ths F'enod
Oriando FL 32839-2174 : 5 7
Furpose of Disbursement s Lo e . . 95 59
Telephone 001 el s 5
. | Transaction ID ; B-5-427(
Candidate Name Category/
_ Type [MEMO ITEM]
Office Saught: || House D‘Sb({fig:me”t For: 2016 Subitemization of American Express(02/11/15)
Senate )( primary [ | General
i | President ! | Other (specify)
State: District:
Full Name (Last, First, Middle Initial}
g. Pierry Interactive Date of Disbursement
_ B D SN
Mailing Address 1791 Broadway Street 02 11 2015
Suite 203 S
City Stale Zip Code Amount of Each Drsbursement ths F'enod
Redwood City CA 94063-2487
Purpose of Disbursement E—— . o 559 04
Online Advertising 004 I TSR SR R 2 s
oo .o i | Transaction 1D : B-5~4259
Candidate Name Category/
Type [MEMO ITEM]
Office Sought: | 4 House Disbursement For: 2016 Subitemization of American Express(02/11/15)
~ | senate ;& Primary L] General
: President Other {specify)
State: | Biswiet |
Fult Name (Last, First, Middle Initial}
c. Amazon.com Date of Disbursement
G e s e e e YT e
Mailing Address 151¢ 2nd Avenue .02 1n 2015 .
City State Zip Code Amount of Each D|sbursement th:s Peri d
Seattie WA 98101-1543 s e A - TRt :
Purpose of Disbursement R — o o 721 11 .
Computer Equipment 001 ; : N o
Candidate Name Gategory/ : | Transaction ID : B-5-4263
Type [MEMO iTEM]
Office Sought: House Disbursement For: 2016 Subitemization of American Express(02/11/15)
Senate >< Primary P—-—l General

President
District:

State:

SUBTOTAL of Disbursements This Page (optional

0.00

TOTAL This Period (last page this line number oniy)

FESAND18

FEC Schedufe B {(Form 3} {Revised 02/2009)
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K}aug Dodson

RIS
From: Kevin -
Sant Friday, July 10, 20715 250 PM
e Doug Dadson
Subfac Fyid: Grayson Anngancimend

Jesus be's going to adimit we broke the rules. This is going to be nexti weeks conbroversy.
Sent from miy iPhone

Begin forwarded message:

From: Ken Scudder <_
Bate: July 10,2015 at 5:15:39 PM EOT
To: Kevin 4
Suhbject: Re: Grayson Announcment

FY1, about 3:45 I'm seénding her statement that says that inferview done in his office becaunse of busy schedule
including last-second votes, used campaign computer, it won't happen again, And then same answers on Carla
at hedge fund, ' '

On Fri, Jul 10,2015 at 12:10 M, Kevin <| | | | | | T -
Ok. I disagree with that strategy, but you can handle it on the official side.

Sent from my iPhone

On Jul 10, 2015, at 11:52 AM, Ken Scudder <[ - <:

Yes she will. She'll have aflegations against him and 2 line shout "Grayson's offics and campaign refused to
comiment on these latest allegations.” Which makes him look like he's ducking because he's guilty.

On Fri, Tl 16, 2015 at 11:50 AM, Kevin Franck 4 wroto:
Can we just not respond? She won't have anyihimg to report if we dog't.

On Fri, Jut 10, 2015 at 11:49 AM, Ken Scudder < | N | R
. Was just going to email you about it. Yeah. Spoke briefly with her, She's working on it for Sp story.
2nd one we can Use samic response we sent 1o Free Beagon,
- For 15t one she asked if ethios violation. P'm 90% sure it's not.
On Fri, Jul 10, 2015, 11:46 AM Kevin Franck - - winte:

- Did you get this one too? I want to slow walk 1S singe it will be Friday afternoon soon.
1
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s TETWALAEE TREREEGE wromrmmmnn
From: Christive Jensen <
Date: ¥ri, Jul 10, 2015 at 11:36 AM
Subject: Grayson Annnuncment

e

=2

Hi Eevin,

We wanted o cheek i on a couple things. Yesterday, it looked like Grayson did his anncuncement for
HuffPost live from his House office. What is his cxplanation for that?

Also, there’s 2 story in'the Free Beacon about a staffer also working for his bedge fimd. Why should voters
trust this isn’t a conflict of interest or resources?

Thank you,

Tina Jensen

Kevin Franck

sk

Kevin Franck

ok

© Kén Seudder
Writer, Communications Irainer, Crisls Communicafion Consultant, Message Deveiopment Expert
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Ken Seudder

Writer, Commurications Trainer, Crsis Communication Consuliont, Message Development Expert
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iﬁﬁug Dodson

e
Fromn fevin Franck <
- Kent Friday, July 18, 20715 415 PM
To: Kan Scudder
 Sulilech Re: Grayson Armournsiment

- 1justhave to refterate to you that that is 3 terrible ides, Please just tink two or thres moves akead,

- This reporter didn't ¢ome to this suspicion on her own. Murphy's people pushed it. They'll notice 2
story that yuns saying we adinitted to breaking the law. Then they'll civeulate to EVEery reporter
covering this race - 10 of whom interviewed AMQ yesterday via the Capitol switch board with me

- sitting in the oo,

They probably ean't even confirm that i¥'s his office in the shat unless we condirm it for them. Did you
look back at the video to ses if there's anything besides the flags visible, Or, did he say he was in his
office?

 There are other weys to handle this that leave us less exposed.

On Fri, Jul 10, 2015 at 4:02 PM, Ken Scudder < Wrots:
Got no choice - rules ave pretty clear on it. Should not have happened. Admit it, tske the hit now, and don't
fight it for 15 months.

On Fii, Jul 10, 2015 ut 4:00 PM, Kevin Franck <[ | | | | T o
1t sounds like you're going to admit we broke the rodes, bt promise not to do it agais.

On Fri, Jul 10, 2015 at 3:48 PM, Ken Scudder <— wrots:

Wow what?

On Frd, Jul 10, 2615 at 3:47 PM, Kevin <[ R o

Wow

Sent from yuy iPhone

On 7l 10, 2015, at 3:15 PM, Ken Seodcer <{ NN o

FYI, about 3:45 I'm sending her statemest that says that interview done in his office because of busy
schedule including last-second votes, used campaign computer, it won't happen again. And then sAme
answers on Catla at hedge fund.

On Fri, Inl 10, 2015 at 12:10 PM, Kevin < > wrote:
Ok. I disagree with that strategy, but you can handie 1t on the official side.

RepGrayson_00000009
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Bent from my Phons

O Jui 10, 2015, at 11:52 AM, Ken Scudder »_ wroie:

¥es she will. She'll have allegations against him and a Hoe about "Grayson's offics snd campaign refused
1o comument on these latest allegations.” Which sakes hivn Took like he's ducking because Iie's gailty.

On i, Jul 10, 2015 at 11:30 AM, Kevia Franck < || TR -
- Can we jist uot respond? She won't have anything to veport i we don't,

On ¥, Jul 10, 2015 at 11:49 AM, Ken Scudder <_' WiTie:
Was just going to email you aboui i, Vesh. Spoke briefly with ber. She's working on it for Sp story,
21 One We AL USe SAME response we sent to Fres Bescon,
For 151 one she asked if ethics violation. 'm 90% sure it's not.

On Fri, Jul 10, 20185, 11:46 AM Kevin Franck < - wrote;
- Did you get this one too? I want to slow walk this since it will he Friday afternoon soon.

~~~~~~~~~~~ Forwarded message oo
From: Christina Jensen <[
Date; Fri, Jul 10, 2015 a1 11:36 AM

Subject: Grayson Announcment

e Kevin,

We wanted to check inona couple things. Yesterday, it looked like (rayson did his announcerment for
HuifPost live fiom his House office. What is his explanation for that?

Also, there’s a story in the Pree Beacon about staffer also working for his hedge fund, Why should
voters trust this isn’t a conflict of interest or resources?

- Thank you,

Ting Jensen
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Esvin Franck

Kevia iii ﬁili

Ken Scodder
Writer, Communications Trainer, Crisis Comis

Ken Seudder
Wiiter, Communications Trainer, Crisis Comm unicafion Cansultars, Message Development Expert

Ken Scudder
Writer, Comrunications Trainer, Crsis Communication Consutant, M essage Development Bxpeart

Kevin Franck

Ken Scudder

Writer, Communications Trainer, Crisis Communication Consultani, Message Development Expert

5

winication Cansulfant, Messags Development Expert
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Kevi Franck
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’?‘ae:é&n, Julie

Eroms Seudder, Ken
Sent:
Ta:
Suhjezz@:

Hi Tina,
Mera's pur réply to your questions:

Because of the hectic schedule yesterday, including the last-second calling of lengthy votes about the use of the
Confederate flag on federal grounds, the interview was done in the Congressman’s office. There was no aliernative. The
interview was done ona campaign computer, and there was no aitempt to misuse government funds orresouress. The
Congressman will not do any more inferviews in his government office regarding his campaign for the US Senate.

Ms. Coleman has & part-time position with the Fund and is paid by the Fund. This job is complietely separate from her
responsibilities in Rep. Grayson's Washington D¢ Congressional office. Her administrative duties for the hedge fund ara
rot performed in the congressional office, and she dors not use any congressional office resources when performing
those duties. There is no conflict of interest of any kind. She is not “senior stalf” under the Ethics Reform Act, and
therefore she isallowed to do any autside work,

Thanksd

Ky

Hen Scudder

Commustications Bivector

Office of Congressman Alan Srayson {D-FLOS)
303 Cannan HOR

Washinston, DC 20548

{202}
fgall
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Tagen, Julie
From: Alaty Grayson <-??.)g,ic1':r,net>

Sent: Friclay, July 10, 2015 147 PM

T Scudder, Ken

e Tagen, Julie; Baaby, David

Subject: ] RE: Statement on HuffPo Live interview

Because of the hectic schedule yestarday, including the fast-second calling of lengthy votes about the use of the
Confederate flag on federal grounds, the internview was done in the Congressman’s affice. There was ng alternative. The
interview was done on a campalgn computer, and there wis no attempt to misuse government furids or resouress. The
Congressman will ot do any more interviews in his government office regarding his campaign for the US Senate.

From: Scudder, Ken [mato
Sent: Friday, July 10, 2015 1:39 PM

To: Alan Grayson

Ce: Tagen, Julle; Bagby, David

Subject: Statement on MuffFo Live interview

Because of the hectic schedule yesterday, including the iast-secord calling of votes ahout the use of the Confederate
flag on federal grounds, the interview was done in the Cangressman’s office. The interview was done on a campaign
camputer, and there was no attermnpt to misuse government funds or resources. The Congrassman will not do any more
interviews in his. government office about his campaign for the US Senate.

Ken

Ken Scudder

Communizations Divector

Office of Congressman Alan Grayson {D-FLOS)
303 Cannon HOB

Washington, B 20535

{262}
{celi)
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Frowm: Alan Grayson '«‘Qic:tr.neb

Fent: Wedresday, Juily 15, 2015 10:38 AN

To: Ken Scudder; Doug Dodeon

Cex Kevin Francl; Julle Tager; Nationa! Firance Dirsctor

Sublert: RE: Ethics questions surround Senate candidate Alars Graysori ~ FOX 13 Newe
Me wo.

From: Ken Scudder {afﬁaiii@_
Sent: Wednasday, July 15, 10:28 AM

Ta: Doug Dodson
Co; Kevin Franck: Julie Tager; Alan Grayson; National Finance Director
Subrfect: Re: Ethics guestiongs surrcund Senate candidate Alan Grayson - FOX 13 News

i shiould have questioned it as well,

On Wed, Jul 13, 2015 a1 10:14 AM, Doug Dodson _ wrots:
ity wewwemyfostampabay . com/story/ 29539325/ of ics-guestions-surround-senate-candidate-alan-grayson

This is iy fault T questioned during it in the office the night before announcement day. 1 should have spoke
. louder and not let it happen. This is squarely on me,

Sent via the Samsubg Galaxy Note® 4, an ATHT 4¢ LTE smariphons

-

Ken Scudder
Witter, Communications Trainer, Crisis Commn unication Consultant, Message. Development Expert
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Eisner, Helen

From: Victor Kubli <} >
Sent: Monday, September 21, 2015 10:46 AM

To: Eisner, Helen
Subject: RE: Re:

Helen,

| received a call from Mr. Grayson and he was aware {assumed) that vou contacted me because you had contacted Alisa
Roberis, Atfirst | did not admit this but | could not and will not s o him. He stated that he is not waiving any privilegs
or othar rights he has in his or iis clients” old files and amails and that yvou should contact him to discuss turning over the
oid computer for repair. Frankly | prafer it this way, because | certainly do not want 1o be put in the position of making
iudgment calls affecting his claimed rights. Dwill wait for further instruction from you and him with regard to the
computer. |have some additional documents that | will be sending you sarly this week,

YVictor A, Kubli
Law Office of Victor A, Kubl, P.C.

Kubli-Law Com

15-6530_0912





