AUGUST 18,

RETURN DATE: JUE¥28, 2015 ) SUPERIOR COURT
)
WILLIAM A. LOMAS ) JUDICIAL DISTRICT OF
) STAMFORD/NORWALK |
Plaintiff, ) !
)
v. ) AT STAMFORD
)
PARTNER WEALTH MANAGEMENT, LLC, ) |
KEVIN G. BURNS, JAMES PRATT-HEANEY ) ‘
AND WILLIAM P. LOFTUS ) ‘
) JUNE/Z, 2015

Defendants.

AFFIDAVIT IN SUPPORT OF PREJUDGMENT REMEDY
I, William A. Lomas, depose and say:

1. I am over the age of eighteen years and understand and believe in the obligations
of an oath. 5

2. I submit this affidavit based upon my own personal knowledge. |

3. I am an individual residing in Weston, Connecticut and was a 25% member and
the treasurer of Partner Wealth Management, LL.C (“PWM?”) until my withdrawal, noticed on
October 13, 2014, became effective on January 14, 2015.

4. I submit this Affidavit in support of my Application for Prejudgment Remedy zind
Motion for Disclosure of Assets filed herewith, seeking a prejudgment remedy and disclosure of
assets against PWM, Kevin G. Burns, James Pratt-Heaney, and William P. Loftus (collectively
the “Defendants”), in the amount of at least $4,159,791.25, plus interest.

5. PWM is a Connecticut Limited Liabilit_y Company. PWM was formed by its
members, Kevin G. Burns, James Pratt-Heaney, William P. Loftus, and me (the “Members™) dn
or about November 24, 2009 by filing Articles of Organization with the Connecticut Secretary of

State. On November 30, 2009, the Members entered into an Agreement of Limited Liability
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Company (the “Agreement”), a copy of which is attached as Exhibit A. PWM has a principal ;
place of business located at 33 Riverside Avenue, Westport, Connecticut 06990. It is engaged in
the business of, among other things, providing wealth management, investment advisory, |
financial management, financial advisory, insurance and other similar services.

6. Kevin G. Burns is an individual residing at 119 East Gregory Boulevard, Unit 45,
Westport, Connecticut 06880. Burns was a 25% member of PWM until my withdrawal becamg:
effective. Since my withdrawal, Burns has remained a member of PWM. At all relevant times
Burns has served as a co-president of PWM.

7. James Pratt-Heaney is an individual residing at 7 Christina Lane, Weston,
Connecticut 06883. Pratt-Heaney was a 25% member of PWM until my withdrawal became
effective. Since my withdrawal, Pratt-Heaney has remained a member of PWM. At all relevapt
times Pratt-Heaney has served as a co-president of PWM.

8. William P. Loftus is an individual residing at 326 South Compo Road, Westport,
Connecticut 06880. Loftus was a 25% member of PWM until my withdrawal became effectiv{e.
Since my withdrawal, Loftus has remained a member of PWM. At all relevant times Loftus hés
served as the secretary of PWM.

9. In addition to PWM, the Members had previously purchased White Oak Wealth
Advisors, LLC (“White Oak™), a Connecticut limited liability company. The Members changed
the name of White Oak to LLBH Group Private Wealth Management, LLC (“LLBH Group”) at
or abont the time they entered into the LLBH Group Private Wealth Management, LLC Lmﬁtéd

Liability Company Agreement dated October 17, 2008, a copy of which is attached as Exhibit B.

LLBH Group was formed to engage in the business of, among other things, providing wealth
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management and investment advisory services, insurance services and broker-dealer services,
and to conduct all activities incident thereto.

10.  On December 1, 2009, the Members, who together owned all the outstanding |
equity interests in LLBH Group, entered into an Asset Purchase Agreement (the “Asset Purchase
Agreement”) with Focus Financial Partners, LLC (“Focus™) and LLBH Private Wealth
Management, LL.C (“LLBH Private™). A copy of the Asset Purchase Agreement is attached as;
Exhibit C. LLBH Private was and remains a limited liability company wholly owned by Focu.%,
as sole member. The Asset Purchase Agreement required LLBH Group and the Members to se§:11

“and Focus and LLBH Private to buy, the assets of LLBH Group.

11.  Ator about the same time as the parties entered into the Asset Purchase
Agreement, Focus, LLBH Private, the Members, and PWM, entered into a Management
Agreement, whereby Focus and LLBH Private engaged PWM and the Members to provide
management services to LLBH Private (the “Management Agreement”). A copy of the
Management Agreement is attached as Exhibit D.

12.  The rights and liabilities of the Members in PWM are determined pursuant to the
Act and the Agreemént.

13. Pursuant to Article VI of the Agreement, Members could withdraw from PWM
subject to the provisions of Article VIII of the Agreement.

14. On October 13, 2014, 1 provided written notice, that effective J anuary 14, 2014, I
would withdraw from PWM as a member. i

15.  Article VII, Section 8.5 of the Agreement provides:

If any Member withdraws from [PWM] for any reason except as provided
in Sections 8.2 through 8.4, [PWM] or the remaining Members shall be

obligated to purchase from the Member, and the Member shall be
obligated to sell to [PWM] or the remaining Members, all of his Interests

3
MEI 20295155v.1

B



of [PWM] at the price established in accordance with the provisions of
Section 8.7(b). The Company Value to be utilized to determine the
purchase price for such Member’s Interest shall be the Company Value as
of December 31 of the year prior to the year in which withdrawal occurs.
Each Member shall give at least three (3) months prior written notice of
his desire to withdraw from [PWM].

16.  Article VIII, Section 8.8 of the Agreement defines Company Value as follows:
[Flive (5) times the Focus Management Fee (as such term is defined in the :
Management Agreement to be entered into between the Company, Focus |
Financial Partners, LLC and certain of its operating subsidiaries) for the i
prior four calendar quarters... ‘

17. Per Article 3, Section 3.1 of the Management Agreement, the Management Fee:to
be paid to PWM, for each périod in which a Management Fee is due, is the sum of (a) EBPC fé)r
such period in excess of $1,757,500, up to $3,700,000 and (b) 52.5% of EBPC in excess of
$3,700,000.

18. The term “EBPC” is defined in Article 3, Section 3.1, of the Management
Agreement, by reference to the Asset Purchase Agreement. The Asset Purchase Agreement
defines “EBPC” for any period, as EBITA for such period before the deduction of the applicallsle
management fee payable under the Management Agreement. |

19. “EBITA”, as defined in the Asset Purchase Agreement, means the consolidateq
net income of the Purchaser (LLBH Private Wealth Management, LL.C) for such period plus;
without duplication and to the extent reflected as a charge or deduction in the determination of
such net income, (a) income tax expense, (b) interest expense, (c) depreciation and amortization
expense, (d) any extraordinary or non-recurring expense of losses, (¢) any other non-cash
charges, and (f) any non-cash adjustments to deferred revenue due to FAS 141 Business

Combinations and minus, without duplication and to the extent included in the determination of

such net income, (i) interest income, (ii) any extraordinary or income or gain, and (iii) any non-
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cash income, all as determined in accordance with GAAP as determined by the firm or

. independent certified public accountants engaged by the purchaser for purpose of own audits.

20.  Section 8.7 of the Agreement governs the method for payment of the withdrawing
member’s interests:

| the purchase price to be paid by [PWM] or the remaining Members to a
Member... will be an amount determined by multiplying applicable
Company Value... by the Member’s Percentage Interest. ;

21.  Subsection (c) of Section 8.7 of the Agreement further provides that PWM mayj
pay the purchase price by means of equal annual payments “over a period of not more than ﬁvP
(5) years with interest at an annual rate of six percent (6%)....”

22.  Pursuant to Section 8.8 of the Agreement, the initial value of PWM shall be
determined by Focus Financial Partners, LLC and thereafter by the Management Committee f
within thirty (30) days of the end of each fiscal quarter. |

23.  Based upon financial information provided by Jeffrey M. Fuhrman (“Fuhrman”g),

|
Chief Operating Officer and Chief Financial Officer of LLBH Private, on or about April 14, :
2015, the Management Fee for the year—eﬁded 2014 was $3,327,833.00.

24.  Ido not have sufficient information to confirm whether the information providéd

by Fuhrman is accurate and therefore need an accounting of the books and records of PWM. |

. 25.  However, using the information provided to me by Fuhrman and then multiplying
the purported 2014 Management Fee by five, the Company Value to be utilized to determine the
purchase price of my interest in PWM is $16,639,165.00.

26.  After reducing the purported Company Value by my 25% interest in PWM, upon

withdrawal, I was entitled to a payout of $4,159,791.25, based upon the unconfirmed information

provided by Fuhrman.
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27. I the remaining Members had elected under the Agreement to pay the sums due

over a five year period, I would also be due 6.00% interest on the balance until it is paid in full.
At 6.00% interest over a full five year period, and assuming the accuracy of the unconfirmed
financial information provided by Fuhrman, I would be entitled to a total payment of :
$4,908,553.85. i

28.  Following my notice of withdrawal as a member of PWM triggering my right tc;)
have my interests in PWM purchased by Burns, Pratt-Heaney and Loftus as provided in the |
Agreement, Burns, Pratt-Heaney and Loftus immediately began taking steps to avoid their
obligations and to deprive me of my rights.

29. By vote on or about January 1, 2015, Burns, Pratt-Heaney and Loftus attempted to

retroactively amend the Agreement as follows:

'
|
|
'

a. They attempted to change how PWM was to be valued upon withdrawa} of
a Member.
x
b. They attempted to change Article VII of the Agreement to provide, aln(?)ng
other things, that “for purchase of Interests resulting from the Member’s volun£ary
withdrawal pursuant to Section 6.2(¢), the closing of the purchase shall occur on ;the
earlier of the (i) that date when the Management Committee has determined that the
withdrawing Member has substantially completed the transition of his or her clients to
remaining Members, or (ii) that date which is (1) one year from the date of notice of such

Member’s withdrawal;...”
c. They attempted to make the amended agreement effective and enforceéble

for and against all of the Members upon its adoption and ratification, superseding the

Agreement.
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d. They attempted to make me a party to the agreement as amended by (i)
listing me on Schedule A thereto as a 25% member, and (ii) listing me on Schedule B |
thereto as a member of the Management Committee.

30.  Ihave fully performed all of my obligations under the Agreement, including my
continuing obligations following my withdrawal from PWM.

31.  Defendants had no right to amend the Agreement under the circumstances of my
already pending withdra\;val. In addition, under Article VII of the Agreement they could not d:o
so if the amendment would adversely affect any Member.

32.  The foregoing acts of Burns, Pratt-Heaney and Loftus were intentionally designed
to avoid and materially diminish the financial obligations owed by them to me as a result of my
withdrawal, and were all to my financial detriment. |

33. By their foregoing acts, and their failure to make payment, or at least begin

making payments, to me as required by the Agreement, PWM, Burns, Pratt-Heaney and Loftus
breached the Agreement. :
34.  To date I have been paid nothing by the Defendants for the purchase of my
membership interest in PWM even though my withdrawal became effective more than five |
months ago.
35.  Ihave been damaged in an amount to be proven at trial as a result of the
Defendants’ breaches.

36. I am not aware of any setoff, defense or counterclaim that can be asserted by the

Defendants to my claim.
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The forgoing is true, accurate and correct to the best of my knowledge, information and

belief.

Dated: June l&r 2015 %

William A. Lomas

Sworn to and subscribed before me this /O\_day of June, 2015.

Notary Public

- DOREEN L MC MANUS
' - NOTARY PUBLIC OF CONNECTICUT
My Commission Expires
February 28, 2018
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PARTNER WEALTH MANAGEMENT LLC

LIMITED LIABILITY COMPANY AGREEMENT

NOVEMBER 30, 2009
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PARTNER WEALTH MANAGEMENT LLC 1
AGREEMENT OF LiMITED LIABILITY COMPANY

This Limited Liability Company Agreement (the “Agreement”) of Partner Wealth
Management LLC (the “Company”), dated as of the 30" day of November, 2009 is entered into-
by and among those persons listed on Schedule A. The persons listed on Schedule A are
individually referred to as a “Member” and collectively as the “Members.”

The Company was formed as'a limited liability company pursuant to and in accordance
with the Connecticut Limited Liability Company Act (the “Act”) by the filing on November 24,
2009 of Articles of Organization with the Connecticut Secretary of State.

The Members hereby agree as follows:

ARTICLE ]
Organizational Matters

1.1, Formation of Limited Liability Company. The Company has been formed by the
filing of its Articles of Organization with the Secretary of State of Connecticut. The rights and |
liabilities of the Members shall be determined pursuant to the Act and this Agreement. To the |
extent that the rights or obligations of any Member are different by reason of any provisionin |
this Agreement than they would be in the absence of such provision, this Agreement shall, to the
extent permitted by the Act, control.

1.2, Name. The name of the Company is “Partner Wealth Management LLC”.. All |
contracts of the Company shall be made, all instruments and documents executed, and all acts |
done, in the name of the Company, and all propemes shall be acquired, held and disposed of in "
the name of the Company or its designated nominee. The name of the Company may be changed4
from time to time by the Management Committee.

1.3. Registered Office and Agent in Connecticut. The address of the registered office
of the Company is 47 Buckingham Street, Waterbury, Connecticut 006710. The name of its
resident agent at that address is Vcorp Services, LLC. The Company may from time to time .
have such other place or places of business within or without the State of Connecticut as may be .
designated by the Management Committee. 1

1.4. ~ Purpose. The purpose of the Company shall be to engage in any lawful business
or activity for which a limited liability company may be formed under the Act including, without |
limitation, to provide wealth management and investment advisory services, insurance services |
and broker-dealer services and conduct any and all activities incidental thereto and necessary or |
desirable in connection therewith. The Company shall have arid exercise all the power and !

- privileges of a limited liability company under the Act and all other lawful powers as may be

necessary, convenient or incidental to or for the furtherance of the purposes of the Company.
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1.5. Term. The Company shall exist untxl it is dissolved in accordance with lhlS }
Agreement and the Act. ‘ _ '
|

1.6.  Admission. On the date hereof, each Person listed as a Member on Schedule A
shall be admitted to the Company as a member of the Company upon execution and delivery by
or on behalf of such Member of a counterpart of this Agreement.

ARTICLEII
Cap_ital: Tax Allqcations

2.1, Capital Contribution. The Members, by vote pursuant to Section 3.7 above, from
time to time shall determine the amount of capital contributions (“Capital Contributions”)
required to be paid to the Company by Members and the terms and conditions of such capital

‘payment. The percentage interests (the “Percentage Interesls”) of the Members are indicated on

Schedule A. . 4 - !

2.2 Additional Capital Contributions. From time to time as the Company requires

“funds from sources other than the Capital Contributions made pursuant to Section 2.1 and

borrowings and revenues of the Company to carry on or conduct its business, the Management
Committee shall notify the Members of the amounts required by the Company and the purpose
therefor, and the Members, in proportion to their Membership Interests, shall contribute such
amounts (“Additional Capital Contributions”) within fifteen (15) days after the receipt of such !
notice.. If any Member fails to make an Additional Capital Contribution, the other Members
may, at their option, contribute additional capilal to cover the Additional Capital Contribution |
that is.in default and the Percentage Interests of the defaulting Member shall be diluted pro rata.

: , =

2.3.  Capital Account. A separate capital account evidencing each Member’s interest
in the total equity accounts on the Company’s balance sheel will be maintained by the Company \
for each Member (the “Capital Account”). . ‘

24. TaxItems. Any tax item of the Company of income, deduction or credit shall be ’
allocated to each Member in proportion to his or her Total Income to all Company income for |
the period. For purposes hereof, “Total Income” of a Member for any calendar year shall be all |
cash compensation or distributions paid or payable to or on behalf of such Member with respect
to a particular calendar year (even if some portion thereof is not actually paid or dlstnbuted untll
the next succeedmg calendar year),

2.5. Tax Matters Partner. William Lomas is specifically authorized to act as the “Tax
Matters Partner” under the Code and in any similar capacity under state and local law.

|
|
1

2
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- Agreement shall be authorized or made by vote of more than fifty percent (50%) of the

ARTICLE III
Management and Voting

3.1. Management Committee. The management and governance of the Company and
implementation of this Agreement shall be vested in the Management Committee. The
Management Committee shall be empowered to establish its operating procedures and shall have
the final authority on all Company matters, except as.provided herein.

3.2, Membership of Management Committee. The Management Committee shall be
comprised of four Members. The initial members of the Management Committee shall be set
forth on Schedule B. Each member of the Management Committee shall be deemed a Manager
for purposes of the Act and this Agreement,

3.3.  Change in Members of Management Committee. Each member of the
Management Committee shall serve until the earlier of his death, disability, retirement, or
withdrawal from the Company, removal from the Company, resignation as a member of the :
Managemenl Committee or, through October 31, 2015, his failure to maintain Connecticut as his |
primary residence. A vacancy on the Management Committee shall be filled by electnon at the
next Company meeting by Members holding a majority of Percentage Interests. ' l

|

3.4. Meetings and Volmg of Management Commltte The Management Committee

shall have at least one half-day meeting each year to discuss, among other matters, the setting of ’
priorities for each Member. Except as otherwise expressly provided herein, actions and -
decisions requiring the approval of the Management Committee pursuant to any provision of this !

Managers.

3.5. Binding Effect. All actions of the Management Committee taken in accordance ‘
with this Agreement shall be binding upon the Company and its Members. h

|
3.6. Member Meetings. .Meetmgs of the Members may be called by the Management !
Committee on prior written or electronic notice containing a description of the matters to be ’
acted on at the meeting; or by petition of not less than three Members which petition shall o
contain a description of the matters to be acted on at the meeting, provided that, once such a
meeling is called, the Members may discuss and/or take action upon any matters brought before
the meeting in accordance with the terms of this Agreement. A -majority of all Members shall

constitute a quorum for the transaction of business at any meeting of the Members. Meetings of - ’

the Members noticed in accordance with the provisions of this Agreement may be held by use of | |
electronic device, as long as such device permits each participant in the meeting to heareach
other person when such other person is addressing the meeting. i'

3
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3.7. Voting by Members.

(a) For all purposes of the Act and this Agreement, the Members shall
constitute a single class or group of members, and whenever a vote of the Members is required or|
permitted by either the Act or this Agreement, the Members shall vote as a single class or group. |
Except as otherwise expressly provided herein, actions and decisions requiring the approval of
the Members pursuant to any provision of this Agreement shall be authorized or made by vote of |
Members holding more than fifty percent (50%) of Percentage Interests.

b)) A unanimous vote of the Members shail be required to:

(i).  make any expenditure in excess of $100,000;

(ii)  acquire or sell any interest in real estate;

(ili)  change the custodian for the Company’s clients;

(iv)  directly or indirectly, enter into any agreement for the acquisition

|

of, sale of the Company to or merger of the Company with, another

firm; }
W) To admit additional members to the Company; '
(vi) To hire key personnel for LLBH anate Wealth Management,
LLC; '
(vil) To enter in real estate leases; or
(viii) To make purchases of technology in excess of $10,000.

38, Records. The Company shall maintain permanent records of all actions taken by
(the Members pursuant to any provisions of this Agreement, including mmutes of all Member
meetings.

3.9.  Duties; Outside Activities. The Members shall dedicate their full-time and efforts!
and time to the business and affairs of the Company. Without the consent of Members holding
more than fifty percent (50%) of Percentage Interests, (a) no Member may engage in ariy outside
business activity or have any outside business interest or (b) use any of the Company’s office
equipment or facilities in support thereof. The Members hereby consent to the Kevin Burns’s

|
|
|

current involvement in Riverhouse Tavern located in Westport, Connecticut and William Lomas’,

current involvement in a real estate partnership and their use of the Company’s office equlpment
and facilities in support thereof.

ARTICLE IV
Powers, Duties and Liabilities of the Managers and Members

4.1.  In General. Management, operation and policy of the Company shall be vested
exclusively in the Managers, éach of whom, except as provided herein, shall be authorized and
empowered on behalf and in the name of the Company to carry out any and all of the powers, ]{
objectives and purposes of the Company and to perform all acts and enter into and perform all i
contracts and other undertakings as may be necessary or advisable or incidental thereto,

4
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in the name of the Company to:

4.2.  Powers of the Company and the Management Committee. The Company shall
have all powers permitted under applicable laws to do any and all things deemed by the
Management Committee to be necessary or desirable in furtherance of the purposes of the
Company in accordance with applicable law and in the best interest of the Company. Without
limiting the foregoing general powers and duties, but subject to the provisions of Section 3.7, the
Management Committee and each Manager is hereby authonzed and empowered on behalf and

(a) buy, sell, deposit, Withdraw and transfer, in the name of the Company,
property of every kind and character, and to execute all such instruments as may be necessary to j
carry on the ordinary and normal business activities of the Company; }

(b)  recommend to the Company the amount of the Capital Contributions and

any Additional Capital Contributions to be made by new and existing Members;A ' \
(¢} setdraw policy for the Company; |
(d) determine the annual compensation of all Members; |
(e) acquire, hold, manage, own, sell, transfer, convey, assign, exchange,

pledge or otherwise dispose of the Company’s interest in securilies or any other investments
made or other property held by the Company;

(f) . open, have, maintain and close bank and brokerage accounts, including the
power to draw checks or other orders for the payment of money;

(2 vate, give assent and otherwise to exercise all rights, powers, privileges 4 i
and other incidents of ownership or possession with respect to the securities or other assets of the
Company, including without limitation subscription rights, on behalf of the Company;

“(h) bring and defend actions and proceedings at law or in equity or before any

governmental administrative or other regulalorv agency, body or commission;

(i) hire consultants, atlorneys, accountants and such other agents and

employees of the Company as it may deem necessary or advisable, including persons or entities
 that may be Members or affiliated with any Member, and to authorize each such agent and - l

employee to act for and on behalf of the Company; '

€)) make such elections, ﬁhngs and determinations under the tax laws of the
United States, the several states or other relevant domestic or foreign jurisdictions as to any
matter;

(k) pay or cause to be paid out of the capital or income of the Company, or

- partly out of capital and partly out of income, as the Management Committee deems fair, all

|
|
expenses, fees, charges, taxes and liabilities incurred or arising in connection with the conduct of [
the affairs of the Company, or int connection with the management thereof, including but not *
limited to, the fees, expenses and charges for the services of the Company’s consultants, |
auditors, counsel, custodians, and such other agents or independent contractors and such other ;
expenses and charges as the Management Committee may deem necessary or proper to incur;

5
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‘Commiltee may establish, increase, reduce or otherwise modify the responsibilities of the

()] enter into joint ventures, general or limited partnerships, llmlted liability
companies, and any other combinations or associations;

(m)  purchase and pay for such insurance, if any, as the Management
Committee shall deem necessary or appropnaie for the conduct of the business of the Company,
including without limitation key man insurance policies naming the {Company/Members] as
beneficiary and insurance policies covering any person individually against all claims and
liabilities of every nature arising by reason of being, or holding, having held, or having agreed to
hold office as, a member, officer, employee, agent, or independent contractor of the Company, or
being, serving, having served, or having agreed to serve at the request of the Company as a
member, director, trustee (or in any other fiduciary capacity), officer, member, employee, agent
or independent contractor of another corporation, joint venture, limited liability company, trust ,
or other enterprise, or by reason of any action alleged to have been taken or omitted by any such |
person in any of the foregoing capacities, including any action taken or omitted that may be
determined to constitute negligence, whether or not in the case of insurance the Company would
have the power to indemnify such person against such liability;

" (n)  guarantee obligations of entities in which the Company has a direct or
indirect interest, upon such terms and conditions as the Management Commitiee may deem
advisable and proper;

(0) borrow money for the Company from banks, other lending institutions,
any Member or any affiliate of any Member as such terms as the Management Committee deems'
appropnate and in connection therewith, 1o hypothecate, encumber, and grant security interests -
in the assets of the Company: (o secure repayment of the borrowed sums; |

) enter, make and perform.such other contracts, agreements and other
undertakmgs as may be necessary or advisable or incidental to the carrying out of any of the-
foregomg powers, objects or purposes; and

(Q)  execute all other instruments of any kind or character and to take all acuon

'
!
|
!

of any kind or character which the Management Committee may in its sole discretion determine

to be necessary or appropriate in connection with the business of the Company. ;
o , }

' |
4.3,  Officers. The Management Committee may elect officers of the Company, :
including Co-Presidents, a Treasurer and a Secrelary of the Company, and may elect.or appoint |
one or more Vice Presidents and such other officers of the Company as the Management :
Committee may determine. The officer positions will rotate through the members of the

Management Committee on a semi-annual basis. The Management Committee may use

descriptive words and phrases to designate the standing, seniority or area of special competence

of the officers selected or appointed. Any two or more offices may be held by the same person.
All officers as between themselves and the Company shall have such authority and perform such
duties in the management of the Company as may be provided in this Section 4.3 or as the
Management Committee may from time to time determine, and may act on behalf of the
Company in the manner and regarding such matters as is provided for in this Section 4.3 or as
may be authorized by the Management Committee. From time to time the Management

6 I
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officers of the Company or may create or eliminate offices as the Management Committee may
consider appropriate Each officer elected by the Management Committee shall serve until his or
her successor is duly elected or, if earlier, until his or her death, resignation or removal A
vacancy in any office because of death, resignation, removal, or any other cause shall ‘be filled by

the Management Committee,

The initial officers of the Company shall be as fqllows: ’ - |

James Pratt-Heaney - Co-President

Kevin Burns —~ Co-President
Bill Lomas ~ Treasurer
Bill Loftus ~ Secretary

44.  Limitation of Powers of Members: Liability of Members. Except in their

- capacities as Managers and officers, the Members shall take no part in the conduct or control of |

Company. The Members shall not hold themselves out as managers or officers or take any

the business of the Company and shall have no authority or power to act for or bind the !
action on behalf of the Company or in any way commit the Company to any agreement or |

~ contract and shall have no right or authority to do any of the foregoing. Except as explicitly

provided herein or in the Act, no Member shall be liable for any debt, liability or other obhgatxonl
of the Company or any other Member. The liability of each Member under this Agreementis |
limited to its obligation to make Capital Contributions to the Company in amounts from time to .

' time provided under Sections 2.1 and 2.2 and nothing set forth elsewhere in this Agreement or in|

any other document, and nothing arising from any other transaction whatsoever between or
among any or all of the Members or the Company, shall have the effect of removing,
diminishing, or otherwise affecting such limitation.

4.5, Llabllxtv and Indemnification.

(a) No Manager or officer shall be personally liable, solely by reason of being
a Manager or officer or exercising the rights and duties of a Manager or officer hereunder, for
any debt, obligation or liability of the Company. A Managér or officer shall not have any
liability to the Company or to any Member for any loss suffered by the Company which arises
out of any action or inaction of such Manager or officer if the Manager or officer reasonably and :
in good faith believes that such course of conduct was in the best interests of the Company, and |
if such course of conduct did not constitute gross negligence or willful misc¢onduct of the
Manager or officer and did not violate any provision of this Agreement.

(b)  Except as provided below or as otherwise required by law, the Company
shall indemnify (and, at the Company’s option, defend) each Manager and officer against any
claims, losses, judgments, liabilities, fines, penalties, expenses (including, without limitation,
attorneys’ fees and costs) and any amounts paid in settlement of any claims paid or incurred by
such person in connection with or arising out of any claim, or any civil or criminal action or
other proceeding of whatever nature brought against such person by reason of being or having
been a Manager or officer. Such indemnification shall apply even though at the time of such

7
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claim, action, or proceeding such person is no longer a Manager or officer of the Company. The |

foregoing indemnification shall be conditioned, however, upon the person seeking it, at all times
and from time to time, (1) fully disclosing to any person designated by the Company or its
counsel all relevant facts, events and occurrences; and (2) fully cooperating with and assisting

the Company and its counsel in any reasonable manner with respect to protecting or pursuing the

Company’s interests in any matter relating to the subject matter of the claim, action or other
proceeding for which indemnification is sought. No indemnification shall be provided for any

person with respect to any'matter attributable to the gross negligence or willful misconduct of the
indemnitee or as to which such person did not act in good faith, with the care an ordinary prudent
person in a like position would exercise under similar circumstances, and in the manner he |
reasonably believes to be in the best interests of the Company.

(c) Expenses reasonably incurred in defendmg any clalm action, suit or -
proceedmg of the character described in the preceding paragraph may be advanced by the j
Company prior to final dlSpOSltlon thereof upon receipt of an undertakmg by the recipient to
repay all such advances if it is ultimately determined that such person is not entitled {o

“indemnification.

(d)  Any rights of indemnification hereunder shall not be exclusive, shall be in’
addition to any other right which a Manager or officer may have or obtain, and shall accrue to
such Manager’s or officer’ s estate.

ARTICLE V | | |
Dis(ributions and Allocations ‘

5.1, Allocauons Except as otherwise determined by the Management
Committee, all items of profits and losses will be allocated to the Members in accordance
with their Percentage Interests. _ ' }

5.2. Payments to Members. Members shall receive monthly draws as determined by
the Management Committee and annual payments with respect to each year as determined by the;
Management Committee. Each Member shall receive twenty-five percent (25%) of the |
Company’s distributions as determined by the Management Committee.

ARTICLE VI
Withdrawal or Removal of Members

6.1.  Withdrawal by Members A Member may wnthdraw from the Company subject
to the provisions of Article VIII.

6.2  Remoaval of Members. If a Member commits any act that constitutes cause as

defined under Section 8.10, such Member shall be removed from the Company upon written

request of the Management Committee.

ARTICLE VII | |
. .
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Amendments

The Management Committee may, without the necessity of the consent of any of the
Members, amend any provision of this Agreement in any way that would not have an adverse
effect on any Member, and may, without the necessity of the consent of any of the Members,
amend Schedule A to this Agreement from time to time to reflect any changes in the Percentage
Interests of the Members or any sale or other transfer of any interest in the Company or any . |
withdrawal of a Member or any admission of a new Member permitted by this Agreement. Any !
reference in this Agreement to Schedule A shall be deemed to be a reference to Schedule A as ¢
amended and in effect from time to time. The Management Committee may, with the approval |

-of Members holding at least sixty-five percent (65%) of Percentage Interests, amend any -
provision of this Agreement.

ARTICLE VIII
.Assignment and Transfer

8.1. Member Transfers.

(@) . Except as expressly provided in this Article VIII, io Member may sell, _
assign, transfer, pledge, hypothecate, mortgage, encumber or otherwise dispose of, by gift, by
operalion of*law or otherwise, voluntarily or involuntarily (in any such case, a “Transfer”), any
or all of such Member’s limited liability company interests of the Company (“Interests™). Any
Transfer contrary to the provisions of this Agreement without the approval and express, written |
consent of the Management Commmittee shall be null and void ab initio and of no force and effect |
whatsoever. , : '

- (b) Each Member acknowledges that the Company and the other Members
would suffer irreparable harm upon any Transfer of Interests in violation of this Agreement and
that money damages would not be an adequate remedy; and in addition to any other legal or
- equitable remedies which they may have, the Company and the other Members may enforce their
rights by actions for specific performance (to the extent permitted by law) and the Company may
refuse to record any transfer or issuance of Interests and to recognize any transferee as one of its
members for any purpose, including without limitation, distribution and voting rights, until all
applicable provisions of this Agreement -have been complied with. . ;

8.2.  Family Transfers. A Member may transfer all or any part of its limited liability
company interests to (i).another Member, or (ii) such Member’s spouse, Member’s issue, a
spouse of any issue, such Member’s estate or testamentary trust, or a trust for the benefit of any
of the foregoing (each a “Family Transferee”); provided that the transferee of such transfer
agrees (o be bound by the terms of this Agreement. Provided, further, that upon the death, -
withdrawal, removal, disability, or bankruptcy of a Member, any Interest transferred to a Family
Transferee shall be subject to the provisions of Sections 8.3, 8.4, 8.5, 8.6, 8.10 and 8.13 hereof as ,
" if such Interests had not been transferred by the Member.

8.3. Death,

9
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(@  Upon the death of a Member, the remaining Members shall purchase, and
the legal representative of the estate of the deceased Member shall sell at the purchase price
established in accordance with the provisions of Section 8.7(b), all Interests owned by the
deceased Member at the date of death. The Company Value (as-defined in Section 8.8) to be
utilized to determine the purchase price for the Interests of a deceased Member shall be the
Company Value as of December 31 of the year prior to the year in which the Member dies. The
transfer of such Interests to the estate of the deceased Member or his legal representative upon
the Member’s death shall not be a violation of this Agreement.

(b) The purchase pn’ce.for the Interests of the deceased Member shall be paid l

ina lump sum to the extent of the proceeds of the insurance policy on the life of the deceased

Member owned by the the remaining Members as listed on Schedule C hereof and the balance, if
any, subject to the provisions of Section 8.12 hereof, shall be paid pursuant to the terms of
Section 8.7(c) hereof. If the purchase price as determined in accordance with the provisions of
Section 8.7(b) hereof is less that the insuance proceed, the excess of such proceeds over the ‘
purchase price shall be retained by the remaining Members. The legal representative of the
estate of the deceased Member shall deliver the certificate evidencing the Interests of the
deceased Member to the remaining Members upon the their tendering payment for such Interests
to the legal representative by cash and/or cash and promissory note of the remaining Members.

8.4.  Disability. For purposes hereof, a Member shall be deemed to be disabled if he
has become so physically and/or mentally incapacitated that in the reasonable opinion of the -
Management Committee, and based upon a reasonable interpretation of available medical
evidence, he would be unable to substantially perform his duties on behalf of the Company, W1th
or without reasonable accommodation, for a continuous period of at least one (1) year or for a
period of fifteen (15) months in any eighteen (18) month period. Upon such determination of
disability by the Management Committee, the Company shall pay the disabled Member, in lieu
of all other compensation, an annual amount equal to $250,000, payable in such installments as
determined by the-Management Committee and reduced by any disability insurance payments
made to the disabled Member from group insurance policies provided by the Company, until the
Member is no longer disabled (as determined by the Management Committee) or his Interests are
purchased as hereinaftér provided (the “Disability Period™). If the Member remains disabled for |
twelve (12) consecutive mionths or for a period of fifteen (15) months in any eighteen (18) month
period, the Company or the remaining Members shall purchase and the Member shall sell, all
Interests owned by the disabled Member at the purchase price established in accordance with the
provisions of Section 8.7(b). The Company Value to be utilized to determine the purchase price
for the Interests of a disabled Member shall be the Company Value as of December 31 of the
year prior o the year in which such twelve (12) or eighteen (18) morith period expires. The
purchase price for the Interests shall be paid pursuant to the terms of Section 8.7(c) hereof. The
Management Committee may adjust amounts paid to the disabled Member during the Disability:
Period in the event of and during the contmuance of a Compensation Shortfall (as defined in
Section 8.12).

8.5  Withdrawal. Ifany Member withdraws from the Company for any reason except
as provided in Sections 8.2 through 8.4, the Company or the remaining Members shall be
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obligated to purchase from the Member, and the Member shall be obligated to sell to the
Company or the remaining Members, all of his Interests of the Company at the price established
in accordance with the provisions of Section 8.7(b). The Company Value to be utilized lo
determine the purchase price for such Member’s Interests shall be the Company Value as of
December 31 of the year prior to the year in which withdrawal occurs. Each Member shall give
at least three (3) months prior written notice of his desire to withdraw from the Company.

8.6  Bankruptcy. If a Member voluntarily files for relief under any bankruptcy or
insolvency law or voluntarily files for the appointment of a receiver or makes an assignment for
the benefit of creditors, or a Member is subjected involuntarily to such a filing or assignment and
such involuntary filing or assignment is not discharged within ninety (90) days (each an “Event
of Bankruptcy™), the Company or the remaining Members shall have the right and option, but not
the obligation, to purchase all or a portion of the Interests which are owned by said Member at a .
purchase price established in accordance with the provisions of Section 8.7(b). Upon the
exercise by the Company or the remaining Members of their option to purchasc as provided
herein, the Member shall sell his Interests in accordance with the provisions of this Section.
Such right to purchase shall arise upon the occurrence of the Event of Bankruptcy-and shall |
continue in effect until eighteen (18) months after the Company receives written notice of such |
event from said Member (and such right shall not expire if the Company does not receive such
notice), and may be exercised by the Company or the remaining Members by written notice to
such Member given at any time within-said period. The Company Value to be utilized to
determine the purchase price for the Interest under this Section 8.6 shall be the Company Value
as of December 31 of the year prior to the year in which the Event of Bankruptcy occured. The
Company or the remaining Members shall, subject to the provisions of Section 8.12 hereof, pay
the purchase pnce pursuant to the provisions of Section 8.7(c).

8.7. Closing; Purchase Price; Method of Payment for Member’s lntefests.

. (a) For purchases of Interests hereunder resulting from death disability,
bankruptcy or removal for cause, the closing of all such purchases and sales (except for

[
|
|
|
1

installment payments due thereafter) shall occur within ninety (90) days of the date on which the |

event that triggered the purcahse occurred, except as otherwise provied herein or determined by
the Management Committee. In the event the closing cannot reasonably occur within such
ninety (90) day period or the Company shall not be legally able to redeem the Interests, then the
closing shall occur on the earliest alternative closing date. For purchases made as a result of a
withdrawal without cause pursuant to Section 8.5, the closing (except for installment payments
due thereafter) shall occur on the earlier of (1) that date when the Management Committee has
determined that the withdrawing Member has substantially completed the transition of his clients
to remaining Members, or (2) that date which is one (1) year from the date of notice of such
Member’s withdrawal; provided however, if the closing as aforesaid is scheduled on a date on
which the Company is not legally able to redeem the Interests, the closing shall occur on the first
date thereafter on which the Company is legally able to redeem the Interests and the closing shall

not occur before the Company Value is determined under Section 8.8.
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(b)  The purchase price to be paid by the Company or the remaining Members
to a Member (or agent, guardian, executor or representative thereof) will be an amount
determined by multiplying the applicable Company Value, défined hereinafier, by the Member’s
Percentage Interest. The Company or the remaining Members shall be entitled to set off against
the purchase price, an amount equal to all costs, expenses and damages as described in Sections

8.9 and 8.10.

(c) The Company or the remaining Members shall, subject to the provisions
of Section 8.12 hereof, pay the purchase price by means of equal annual payments (or more
frequently at the option of the Company or the remaining Members) over a period of not more
than five (5) years with interest at an annual rate of six percent (6%), or at the applicable federal
rate published by the Internal Revenue Service, if greater, to avoid imputed interest under the |
Internal Revenue Code and the rules and regulations promulgated thereunder; such obligation to
be evidenced by a promissory note in form approved by the Management Committee, which
shall allow for prepayment in part or in full at any time without penalty and for reduction or
deferral in making payment(s) for the reason described in Section 8.12 hereof.

(d)  Upon the closing of any purchase of Interests pursuant to this Agreement,
the Member shall deliver to the Company or the remaining Members either (a) the certificate or
certificates representing the Interests being sold (or affidavits of loss therefor, in form and
substance satisfactory to the Company or the remaining Members), duly endorsed for transfer
‘and bearing such documentary stamps, if any, as are necessary, or (b) if such certificate or
certificates are already in the Company’s possession, such duly endorsed stock powers as the
Company or the remaining Members may request to permit it to record such repurchase on the

- records of the Company; and in either case, such assignments, certificates of authority, tax !
releases, consents to transfer, instruments, and evidences of title of the selling Member and of his'
compliance with this Agreement as may be reasonably required by the Company or the
remaining Membe'rs or by counsel for the Company or the »remaining Members,

(¢)  Each Member shall execute and deliver, in connection with any sale of
such Member’s Interests to be effected pursuant to the provisions of this Agreement, his’ |
resignation, if applicable, as a manager and officer of the Company and from any other posmon ‘
he may hold with the Company. i
A 8.8.  Valuation of the Company. The initial value of the Company shall be the value |
determined by Focus Financial Partners, LLC in any acquisition of the Company or a predessor |
entity that closes before December 31, 2009. Thereafter, or if no such acquisition has occurred,
the Management Committee shall determine the value of the Company within thirty (30) days of !
the end of each fiscal quarter. The method to be utilized in the calculation of such value for
purposes hereof shall be five (5) times the Focus Management Fee (as such term is defined in
that Management Agreement to be entered into between the Company, Focus Financial Partners,
LLC and certain of its operating subsidiaries) for the prior four calendar quarters, reduced by the

. aggregate outstanding principal balance of promissory notes issued by the Company; such value
is herein referred to as “Company Value” and shall be deemed to include goodwill.

i
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8.9. Continuing Obligations.

(a) Commencing on the date a Member gives notice of his withdrawal from
the Company, such Member shall employ any and all good faith efforts to assist the remaining
Members and the Company in retaining for the Company his assigned clients and business
contacts which he was responsible for while a Member of the Company.

the selling Member shall provide reasonable assistance and services to the Company and assist
the Company in retaining such selling Member’s client base for up to one (1) year after the
closing date. Such services may include up to ten (10) hours of office work per week for which
the selling Member shall be compensated at the rate of one hundred dollars ($100.00) per hour.’

(b) Upon the closing of any purchase of Imerests'pursuam'lo this Agreement, |

- (c) For two years after the Member’s withdrawal, the Member shall not in any
function or capacity, whether for its, his or her own account or the account of any other person or.
entity (other than the Company), directly or indirectly, solicit the sale of, market or sell products
or services similar to those sold or provided by the Company to (x) any person or entity who is a'
customer or client of the Company at any time during the term of this Agreement (the “Clients").
As used in this Agreement, “solicit” means the initiation, whether directly or indirectly, of any'
contact or communication of any kind whatsoever, for the express or implicit purpose of inviting,,
encouraging or requesting a Client to: - '

|

(i) transfer assets to any person or entity other than the Company;

: (i)  obtain investment advisory or similar related services from any
person or entity other than the Company, or

(iii)  otherwise discontinue, change, or reduce such Client’s existing
business relationship with the Company.

The term “solicit” as used in this Agreement also includes any mailing, e-mail message, or other

verbal or written communication that is sent directly or mdxrectly to one or more Cllents<
informing them: (i) that the Company is no longer prov1dmg any or all services, (i) that the
Company plans to no longer provide any or all services, (iii) that the Member is or will be no
longer associated with the Company, or (iv) how to contact the Member in the event that the
Member is no longer associa'ted with the Company.

(d)  The Company or the remammg Members shall be entitled to set off
against any installment payments pursuant to its purchase of Interests under this Agreement an {
amount equal to all costs, expenses (including attorneys’ fees) and damages incurred as a result
of (a) a breach by the Member of this Section 8.9 or any other section of this Agreement, (b) the
negligence, gross negligence or willful misconduct of the Member, or () any provision of any
non-competition, confidentiality and/or non-solicitation agreement to which the Member is a
party. All Members shall, not later than the date of execution and delivery hereof, execute the
Company’s Non-Competition Agreement or equivalent thereof. The rights of set off as set forth
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herein shall be in addition to any and all remedies available to the Company or the. remaining
Members under law or resulting from the Member’s violation of any agreement with the
Company. :

14
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8.10. Removal for Cause.

|
1
|
|
i
|
|

(a) In the event a Member is removed from the Company for cause (as
hereinafter defiried), the Company or the remaining Members shall have the right, to be
evidenced by written notice of its election to purchase sent to such Member, to purchase the
Interests of such Member for an amount determined pursuant to the provisions of Section 8.7(b)
as reduced by an amount equal to the amount of any and all damages, loss, costs (including
attorney fees) and any other expenses or measurable damages resulting directly or indirectly
from the circumstances of such Member’s removal for cause. In any such event, the Member
shall be obligated to sell his/her Interests to the Company or the remaining Members for the
purchase price as described herein. The Company Value to be utilized to determine the purchase ;.
price for the Interests under this Section 8.10 shall be the Company Value as of December 31 of ‘
the year prior to the year in which removal occurs. The Company or the remaining Members
shall, subject to the provisions of Section 8.12 hereof pay the purchase price pursuant 1o the !
provxsmns of Section 8.7(c). ‘

(b) For purposes hereof, “cause” shall mean (a) indictment for or conviction
of,or the entering-of a plea of nolo contendere by a Member with respect to, a felony, (b) abuse
of controlled substances or alcohol or acts of dishonesty or moral turpitude by a Member that are
detrimental to the assets, includirig reputation, of the Company; (c) intentional acts or omissions |
that materially damage or were intended to materially damage the business of a Company; (d)
negligence in the performance of, or disregard by a Member of material obligations relating to
his/her engagement, which negligence or disregard continue unremedied for a period of fifieen
(15) days afier written notice thereof; () breach by the Member of any non-competition,
confidentiality and/or non-solicitation agreement to which the Member is a party, (f) failure of a -
Member to dediciate his full time and efforts to the business and affairs of the Company, or (g) 1

~ with respect to any Member who is a member of the Management Committee, through Oclobcr ’
31, 201 5, his failure to maintain Connecticut as his primary residence. . 1

8.11. Certificate Endorsement. The certificates for all Interests of the Company subject .
to this Agreement shall be endorsed substantially as follows: .“The sale or transfer of this
cerlificate is subject to transfer restrictions set forth in the Company’s Limited Liability :
Company Apgreement dated November 30, 2009, as amended from time to time, a copy of which
is available for inspection at the principal ofﬁce of the Company ”

!
i
I
|
|

8.12, Deferral of Installment Payments.

(a) All parties hereto acknowledge that the Company or the remaining
Members may become obligated pursuant hereto to make one or more purchases of Interests held
by the Members. It is further acknowledged that such purchases by the Company or the
remaining Members may be effected in all or part-by means of installment payments pursuant to
the terms hereof and promissory note(s) of the Company or the remaining Members. Therefore,
it is specifically agreed that notwithstanding any such obligation(s) of the Company or the
remaining Members, however evidenced, the Company or the remaining Members may, upon
their sole discretion, defer (or reduce the amount of) any such installment payments during a

15

C:A\Documents and Settings\bloftus\Local Settings\Temporary Internet Files\Content, 'Oullool\\"l UEYHVID\Partner Wealth
Management LLC Operating Agreement |.docC:\Documents and Settings\blofius\Local Settings\Temporary Internet
Files\Content.Outlook\TUE YHVID\Partner Wealth Management LLC Operating Agreement 1.doc




* seventy-five percent (75%) of the average of such compensation during the Base Period.

period of “Compensation Shortfall” (herein defined). If more than one promissory note is
outstanding, any deferral or reduction shall be in proportion to the outstanding principal balance
of the outstanding promissory notes. For purposes hereof, a Compensation Shortfall shall mean !
a decline in the Company’s financial performanice for any fiscal year(s), such that the amount of
compensation from the Company paid to non-selling Members is more than twenty-five percent '
(25%) less than the average compensation paid by the Company (or its predecessor) to the non- |
selling Members during the three (3) fiscal year period (hereinafter, “Base Period”) lmmedlately !
preceding the occurrence of the event which resulted in the Company’s or the remaining
Members® obligation to make such installment payments. Interest shall continue to accrue dunng
any such deferral or reduction of installment payments.

(b)  Installment payments shall be promptly resumed at such time as the
compensation of the non-selling Members from the Company for any fiscal year again exceeds

(c)  Upon resumption of installment payments in the full amounts called for
herein, (1) the due dates of any such promissory notes shall be deemed automatically extended
by a period equal to the period during which installment payments were deferred or reduced, and |
(2) the Company or the remaining Members may, at their sole discretion, make additional
payments of principal and/or interest to make up for any payments of principal and/or interest
that was deferred or reduced. The parties intend that any promissory note(s) executed by the
Company or the remaining Members pursuant hereto shall include language to carry forth the
intent of this section and in the event, through inadvertence, such language is not included in any |

- such notes, it shall be deemed to have been included..

8.13 Right of First Refusal.

(@ If 2 Member (individually, a "Transferor") receives a bona fide written
offer (the "Transferee Offer") from any other person (a "Transferee") to purchase all but not less’
than all of or any interest or rights in the Transferor's: Membershlp Interest (the “Transferor
Interest") for a purchase price denominated and payable in United States dollars, then, pnor to;

any Transfer of the Transferor Interest, the Transferor shall give the Company and the remaining
Members (the "Remaining Members") written notice (the "Transfer Notice") containing each of\
the fol]owmg |
(i) the Transferee's identity;

(i) sufficient facts concemmg the bona fide offer to enable the
Company and the Remaining Members to arrive at an informed judgment as to the bona fides of
such offer and the background and financial and business capabilities of such Transferee; ,
L
(iii) a true and complete copy of the Transferee Offer; and ‘ |

(iv) the Transferor's offer (the "Offer") to sell the Transferor Interest to,
the Company and Remaining Memibers for a total price equal to the price set forth in the

- 16
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|

Transferee Offer (the "Transfer Purchase Price"), which shall be payable on the terms of
payment set forth in the Transferee Offer. :

(b)  The Offer shall be and remain irrevocable for a period (the "Offer Period")
ending at 11:59 P.M. local time at the Company's principal office, on the sixtieth (60th) day
following the date the Transfer Notice is given to the Company and the Remaining Members. At
any time during the first thirty (30) days of the Offer Period, the Company may accept the offer
by notifying the Transferor in writing that the Company intends to purchase all, but not less than
all, of the Transferor Interest. If the Company has not so elected to purchase the Transferor:
Interest, at any time during the next thirty (30) days, the Remaining Members may accept the|
offer by notifying the Transferor in writing that the Remaining Members intend to purchase all,’
‘but not less than all, of the Transferor Interest. If two (2) or more Remaining Members desire to}
accept the Offer, then, in the absence of an agreement between or among them, each such'
Remaining Member shall purchase the Transferor Interest in the proportion that his or her
respeclive Percentage bears to the total Percentages of all of the Remaining Members who desire
to accept the Offer. If the Company or the Remaining Members accepts the Offer then the!
parties shall fix a closing date (the "Transfer Closing Date") for the purchase, which shall not be!
earlier than ten (10) or more than ninety (90) days after the expiration of the Offer Period.

(c) If neither the Company nor the Remammg Members accept the Offer
(w1thm the time and in the manner specified in this Section), then the Transferor shall be free for
a period (the "Free Transfer Period") of thirty (30) days after the expiration of the Offer Period to
Transfer the Transferor Interest to the Transferee, for the same or greater price and on the same
. terms and conditions as set forth in the Transfer Notice. If the Transferor does not Transfer the:
Transferor Interest within the Free Transfer Period, the Transferor's right to Transfer the
Transferor Interest pursuant to this Section 8.13 shall cease and terminate and such transfer shalb
again become subject to the terms and conditions of this Section 8.13.

- (d) Any Transfer by the Transferor after the last day of the Free Transfer
Period or without strict compliance with the terms, provisions, and conditions of this Section and
the other terms, provisions, and conditions of this Agreement, shall be null and void and of no'
force or effect.

(e) Notwithstanding anything contained herein to the contrary, the transferee
of all or any portion of or any interest or rlghts in any Membership Interest or Interest shall not
be entitled to become a Member or exercise any rights of a Member except as set forth in the
following sentence. The transferee shall be entitled to receive, to the extent transferred, only the!
distributions and allocations of profits and losses to which the transferor would be entitled; and
. such transferee shall not be admitted as a Member unless a majority in interest of the remaining

Members consent, which consent may be withheld in their sole and absolute discretion. f
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. commence to wind up the affairs of the Company; provided, however, that a reasonable time

ARTICLEIX
Dissolution. Winding Up and Termination

9.1. Dissolution.  The Company shall be dissolved and its affairs shall be wound up at ‘
any time there are no members of the Company or upon the occurrence of any of the following

events: _
(a) the written determination of one hundred percent (100%) of the

Management Committee; and

(b)  the entry of a decree of judicial dissolutio_n has occurred. ‘ ,

- 9.2. - Liquidation. Upon the dissolution of the Company, the Management Comnmittee,
or, in the event that there is-no Management Committee, a person approved by Members holding '
at least a majority of the Percentage Interests, as the “Liquidating Trustee,” shall immediately

shall be allowed for the orderly liquidation of the assets of the Company and the discharge of
liabilities to creditors so as to enable the Members to minimize the normal losses attendant upon |
a liquidation. The proceeds of liquidation shall be distributed, as realized, in the following order |
and priority: : :
(a) to the payment of liquidation and the debts and liabilities of the Company,
but excluding all debts to former members;.

(b) to the setting up of such reserves as the liquidators may reasonably deem
|

necessary for any contingent liabilities of the Company (including, without limitation, reserves |

for payment of continuing malpractice insurance coverage, premises restoration obligations and
file storage expenses); :

(c) to the former members on account of all payments due to them; subject, j
however to the continuing conditions and limitations imposed by Section 8.12; :

(d)  toeach of the Membcrs, the amount of their Capital Contributions; and

(¢) - the balance, to the Members in proportion to their respective Capital
Accounts in relalaon to the total Capital Accounts of all Members.

9.3. Rights of Members. Except as otherwise provided in this Agreement, each
Member shall look solely to the assets of the Company for the return of his Capital Account and
shall have no right or power to demand or receive property other than cash from the Company.
No Member shall have priority over any other Member as to the return of his Capital Account,
distributions, or allocations unless otherwise provided in this Agreement or applicable law.

9.4.  Termination. The Company shall terminate when all the assets of the Company,
after payment of or due provision for all debts, liabilities and obligations of the Company, shall
have been distributed to the Members in the manner provided for in this Article IX, and the
Certificate of Organization shall have been canceled in the manner required by the Act.
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ARTICLE X
~ Reports

10.1. Fiscal Year and Records. The fiscal year of the Company shall be the calendar
year. The Management Committee shall keep or cause to be kept complete and accurate books
and records reflecting all activities of the Company. Such books and records of the Company
shall be kept at its principal office, and the Members and their representatives shall at all
reasonable times have access thereto for the purpose of inspecting or copying the same.

10.2. Reports. After the end of each fiscal year, annual financial statements (together
with statements of the Capital Accounts of the Members and any distributions) shall be prepared
by an independent certified public accountant chosen from time to time by the Management
Commitiee and shall be distributed as the Management Committee determines. The
Management Committee shall also prepare or have prepared the Company’s appropriate state
and federal income tax returns and shal!l fumish the appropriate information tax returns (o each
Member as soon as practicable after March 15th of each year.

ARTICLE X1
Miscellaneous

11.1.  Counterparts. This Agreement may be executed in more than one counterpart
with the same effect as if the parties executing the several counterparts had all executed one
counterpart; provided, however, that the several counterparts, in the aggregate, shall have been
executed by all of the Members. Any Person agreeing in writing to be bound by the provisions
of this Agreement shall be deemed to have executed a counterpart of this Agreement for all
purposes hereof.

11.2.  Notices. Any notice, demand or other communication given to a Member or the
Company under this Agreement shall be deemed to be given if given in writing addressed (or to
the addressee at such other address as the addressee shall have specified by notice actually
received by the addressor), and if either (a) actually delivered in fully legible form to such
address, in the case of delivery by same day or overnight courier, by confirmation of delivery
from the overnight courier service making such delivery), or (b) in the case of a letter, five days
shall have elapsed after the same shall have been deposited in the United States mails, with first-
class postage prepaid.

If to the Company, to:

Partners Wealth Management LLC
33 Riverside Avenue, Fifth Floor, W estport, CT 06880

If to any Member, to it at its address or telecopy number, if any, set forth on Schedule A.
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be filed and kept with the books of the Company.

“thereof to any person or party or circumstances shall be invalid or unenforceable under;

11.3.  Waiver of Partition. Each Member hereby waives any rights to partition the

property of the Company.

11.4. Successors. This Agreement is not assignable by any party without the prior
written consent of the other parties. This Agreement shall be binding on the executors,
administrators, estates, heirs, legal representatives, successors and, subject to the abave
limitation, assigns of the Members.

11.5. Member Votes and Consents. Any and all consents, agreements or approvals
provided for or permitted by this Agreement shall be in writing, and a signed copy thereof shall

1 1.6. Non-Waiver. No provision of this Agreement shall be deemed to have been
waived unless such waiver is contained in a written notice given to the party claiming such
waiver occurred; provided, however, that no such waiver shall be deemed to be a waiver of any
other or further obligation or liability of the party or parties in whose favor the waiver is given.

11.7. Entire Agreement. This Agreement constitutes the entire agreement among the
parties hereto pertaining to the subject matter hereof and supersedes all prior agreements and
understandings pertaining thereto. No modification, waiver or amendment of any of the
provisions of this Agreement shall be effective unless in wrltmg and signed by all partles to this
Agreement. :

11.8. Entity Classification. It is the intention of the Members that the Company be P
treated as a parinership for federal income tax purposes.

11.9. Governing Law This Agreement-shall be govemed by and construed in
accordance with the internal laws of Connecticut without giving effect to any conflict or choice
of law provisions that would make apphcable the domestxc substantive law of any other §
jurisdiction. :

:

i
1
b
|

11.10 Severability. If any provision or portion of this Agreement or the apphcatxon}

applicable law, such event shall not affect, impair, or render mvahd or unenforceable the:
remainder of this Agreement. :

11.11. Section Headings. Section headings are for the guidance of the reader only and
shall be of no effect in construing the contents of the respective Sections.

11.12. Further Acts. Each of the parties hereto shall cooperate and take such actions, and
execute such other documents, at the execution hereof or subsequently, as may be reasonably
requested by the others in order to carry out the provisions and purposes of this Agreement.

11.13. Sophistication of Parties. Each of the parties (i) is sophisticated in negotiating
business transaclions, (ii) is, or has had the opportunity to be and has elected not to be,

20
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I

represented by counsel, (iii) has reviewed each of the provisions in this Agreement carefully and|
(iv) has negotiated or has had full opportunity to negotiate the terms -of this Agreement,
specifically including, but not limited to, Section 11.7 abave.

[SIGNATURE PAGE TO FOLLOW] : 3
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- IN WITNESS WHEREOQF, the parties to this Agreement have executed the same as of
the date first above set forth in one or more separate counterparts.

MEMBERS SHOWN ON SCHEDULE A

Kevm Burns

e m@

es Pratt-Heaney

L

William Lomas - .

D, e P Dt
0

: Willam Loftus.
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Schedule A

Members and Percentage Interests

- Percentage

Name A . Interests
Kevin Burns ' 25% -
15 River Lane, Westport, CT 06880 ’ :
James Pratt-Heaney : 25% ‘
7 Christina Lane, Weston CT 06883 . ’
William Lomas | 25% i
293 Lyons Plain Road Weston, CT 06883 : ‘

{
Willam Loftus ©25% 3

3 Stoney Point West, Westport, CT 06880 |

TOTAL:  100% L
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Schedule B

Members of Management Committee

Name
Kevin Burns

_ Jame_:s Pratt-Heaney
William Lomas

Willam Lofius
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Schedule C , K

Insurance Policies
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oFthe Com?ﬁn;?"is 530 Roberts Stuast, SuﬂaZOS‘LEast Hi

'LLBH GROUP PRIVATE WEAETH MANAGEMENT; LLC

' AGREEMENT OF LIMITED LIABLITY COMEANY

T@s Limifed Iiability: Cummny Agreement (the *Agrecrment”) of .LBH Group Private
ih Manaos ont; LLG Cthc "Company”), dated as of the 17th day of Otober;. 2008is |

; 18 aiong tHass pctmns‘ [isted, on Seliedulé A. The pergons Tisted o Seliedule
vally referted to'as & “Merither™ ird collegtively asthe *Mentbers” |

|

+The Company was formed as & limited Tiability eontpany tinder the namie * Whits Oak 1

& <A cf) by the Hling o Joly 2, 2008 of Attiglesof e
gaticat Sbctqtm;y ggggx = ¥ @f of Organtzation wifh the

gfealﬂi Acilzlﬁaﬂe,LLC” jnsnant to.and in gocopdance with the Gnneetiout Linited Tiability |

‘PheMaiiihiery ereby ag:c&_.asffdﬁowsz

| ARTICEE]
Organizfional Matiers

|
}
|
\

. ‘The Gozmaa@yhﬁs beeﬂ ﬁsime& bytie

i L4dbility Cornpal

i of 1t B¢ ;;' i pxmlx@eScmitax:yofStaieoﬁGomm ki ‘ﬂu‘:néh’cs and
Tiabilities? ‘r}w feibieryghedl bcﬂetummea pursint e the A¢ mxdth : t‘;*f[”q*tﬁt,
etent that theriphty orciﬁ fmtions Gf Any Métmburate differen by sason g mm starin |

{hisAgretiert than ey svould be: i te abserice ofsuchp fo‘vxsxom this Agrgcment ‘shidlly to fhe
exfelit peﬂrrmniﬂ?dzby The At enttrol. '

12 Nm@ The tiatins of the C;ampany ig o will b chiatipedo: SEERBHE Chun Brivate
Waedlll Manzgem ,,LL : AL gontsess of e Copnd hialf b aads, ol hérmons and
dsenments exeoted; and alk wots done, in e pane offlie Comptss d-allpropertics shallbe
acqum,d, Jield siosed of in the naine pf e Comipany of ifS esipniafed:doinbige. The ‘
namé 6F (i Comipaay may be changed frop time 1o, tine by the Manigeiment Commitice, }
Henistered OFfice and Agent in Gonnectient. The aaarcss Qfmewgsstcradéoﬁicé
rtford, € jou § ; 54 Thé
tirnre of itsrestdent agentat that address is National C rgm:ate iies,ea:&g el e |
miay from Hnie1d Aiivié luave Sach. gttt plate de places of biusiness soithin oF wit fiat th‘e 1atb of

13,

Cib:xmechcut as niay be designated by the Mm:tagément Coraities; - ) |

1.4; Purpose. The purpose of the Company sl be to chigage inany lawful busmcsi'
or astivity For which, a liited Hability company may fe forined tinder He Actincluding, withont
limitatisiz, to provide wealth madagement and investrgnt advisory services; insurance gervic ‘
arid Wroker-dealér services and conduct ey and all activities mcxdwtal fliereto znd necessary or
degirable in connestion therewiih. The Company shall have and cxercise all {he power and
privileges of 4 linrited liabilify tompany under the Act and ali otlxer lawful powers as may be
RECESsary, convenient or ingidental to or for the Rirtherance of the purposes of the Company.
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‘or on behalf of such Member of a counterpart of this Agresment.

1.5. Term. The Company shall exist until it is dissolved in accordance with this
Agreement and the Act.

1.6. Admission. On the date hereof, each Pesson listed as a Member on Schedule A E\

shall be admitted to the Compary as a member of the Company upen exécution and delivery by

ARTICLE II :
Management and Yeting |

2.1. Manapement Committee. The management #rid governance of the Company and

* implementation of this Agreement shall be vested in the Management Comumittee. Exceptas

otherwise heréin expressly provided, fre Management Commitiee shall be empowered to
establish its operating procedures and shall have the final anthority en all Coipany matters
including, inter alig, the following:

(@  Torecommend to the Company the smpnit of the capital contributions to

be made by new and existng Memibers. }
_ , |

{b)  Toset dego policy for thie Cimpany. . |

(c) To detertiine $ié annual mmpeﬁsaﬁbn of all Members: |

The Management Commities shall have at least one haff-lay mpeting each year-to discuss, o
arsong other matters, the sefting of priontisy for each Member.

M : Viznagement Commil .mmmxggmmtcm;iaeeshaubé
comprised of foxtr Members. Thie initial niembers af the Matagéient Gommitiee shell be set

Forth on Schedule B. Euch member uf the Management Commiltee shall be-desmed 2 Manager

for purposes af the Aet and this Agreement. .

23. - Chengein embershiy. Bach membet of the Management Cominittee shall ser:ve
unti! the earligr of his dewth, disability, cetirement, or withdrawal from the Company, removal |
from the Company, rosignation as a rogtnber of the Management Committee o, through Ockober
31, 2015, his failure to-meintain Connecticut as his primacy residence. A vacancy an the
Managemént Committee shall be filted by election at the next Company meeting by Members
holdirig & majority of Pergentage Intetests. |

2.4. Binding Effect. All actions of the Management Comunittee takch in accqzdancé,
with this Agreement shall be binditig upon the Contpany and ifs Members.

2.5, Authorityto Deal with Property and Execute Instruments. Without limiting the
scope of the Toregoing, each member of the Management Cammitiee shall have the authority to
buy, sell, deposit, withdraw and transfar, in the name of the Company, property of every kind
and character, and 1o execute all such instruments as may be necessary to carry on the ordinaty.
and notmal business activities of the Corapany. ' ' ‘
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|
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|
|
|
\

2.6. Membei Meetinps. ’Mcﬁfmg‘s af the-¥fembers may be called by-the Managcment
Camunitice on: pmor wiitten or e‘[ectromo nofice. cen‘t”ainmg a desciiption of the mitiers fo be |
acted on at:the: mcc&ng; r by petition of vt fess thani thrise Meriibers which petition shall
contain &, dcscmpban ofthe mstiers to bg aﬁtbd,m; it the.faceting, provided that, once sucha -
weeting I&Caﬂécl; the iembers: may disouss arid/or-take:action upon any matters brouglit before
the migeting: in peordance with fhieterms ¢ regitient, A iajority of all Members sha]]
eanstitute: & qitorurg for the tmnsaéﬁen of businessit iy meeling. of ilic Mémbers.

2.7,  Gereral.,

@) E«gq&pﬁ 45 Giherteie eatﬁres«l:y*/grémdcdhcxein i ‘ciwms ax;xd decigiotis-

requiring the apjitoval ofthe Memmbery pursuisit e sny provision of this Agreernent shall b
&thﬂrl@ﬁ Ql‘hiliiﬂr& by votd QﬂM%ﬁibEx‘s hpldiug’ oiygre thai Gifty (5!)%) petcenb of Pcrccntage -
eresty, '

) Avmadinong voteof maMemEém .sihja;;ll';fbe, r,cg;lﬁ;ed tos

d’mw gémn e‘af ; arﬁ
{s addiessing ﬂiéemééfmg;

28 ) eccrds The € mj‘ oy shall paaiiitain permanent reeerds of all acticws {akenby
the Mgmbers pirsunt foany pwv;swns offthis Ag;ecmeni’; jmcinding mimtes of all Member | ’
meefings. <

2.30.  DutsideAstivities, Without e f:ansmﬂ; Qﬂ\fIcmbem fiolding more than fifty

(5(5%) percent of Petcentage: hrieresfs 1) no Mernber may ngage ir any oufside business
aciivity or have any oufside business: mtexesl or (b) Useatiy of the Company®s offite eqmgmént
or facilities i suppmt,themof Ths Membisrs hax‘ﬁby consesit o the Kevin Bups cureit |
involvement in Riverhpuse Taver. [odated in Wcstpart, Connecticut and William Lomas” current
invalvemeént in o, real estate pash: eiship and their use of the Company’s offics equipment and
facﬂmes in support theregf, :

|

|
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. as paay be nevesvary or advisable ar-incideritdl tiereto.

ARTICLE 11
Capital; Tak Allpcaiions |

3.1.  Capital. The Members, by vote pursuant to Section 2.7 above, from time to ﬁxr{e
shall determine the ameupt of capital contributions reqitired to be paid 16 fhie Company by
Members and the terms and. conditions &f such capital payrisnt. ' l

3.2. Taxltems. Any tax item of the Company of inconse, dedvetion oF credit shall Je
allocated to each Member in proporfich to his er her Total Incoms to all Company income for |
the period. For purposes hereof, “Total Income™ of 2 Member for any calendar year shall be all
cash compensation or distributions paid or payable fo oron behalf of such Member with respect
to a particular calendar year {evin if some portion thereof is not actuslly paid ar distributed until
the next supceeding calendar year). : .

_ 33. Capital qunmt A separate capital account evidencing each Member’s intersst
in the total equity acoeustts on the Cerpany’s balance sheet will b¢ maittained by the Campany
for each Member (the “Capital Asédunt”). - ’ )

34 TaxMorters Partner. William Lowas is specifically anthorized to st as the “Tax
Matters Partoer” under the Code and in gny similat capacity under 3tate and local law. 1

_ ARTICLE TV

lities af the Wa

41, In Geseral. Motsgement, ghoratiss and poliy of the Campanly shall be vested |
exolusively in the Matagers, saeh of whsn shail beauthorized xad empoiwered.on behalfl and-in

" the nati oF the Cerapany to carry oyt any and g1l of the powers, ebjectives and purposes of the

Compsny and o perform a1l acts and sater into and perform all contracts and othet undertakings
l

The Mstiagement Coinmittes may elect afticers of the Campany, inclwding Co-
Presidents, a Treasurer aud a Secretary of the Company, and may elect or appeint ong or more |
Vige Presidents and such other offivers of the Company as the WManagemient Comimittec may
determine. The officer positions wall rotate thiough the memibers of the Management Committee
oft & semi-armual basis. ‘The Mendgearment Cotnumittes may use descriptive words and phrases to
designate the standing, seniorily or erea of special comypetence of the officers gelected or |
appointed, Any two or more offices may be held by the same person. All officers as between
themselves and the Company shall have such suthority and perform such duties in e -
management of the Company as m#y be provided in this Section 4.1 or 25 the Mapagement
Commiittee 4y from tiine to time determixng, and may #ot on behalf of the Company i the
mammer and regarding such matters as is provided for in this Section 4.1 or as raay be authorize‘id
by the Memagement Committee. From time to time the Management Committee may establish,
increase, reduce or otherwise modify responsibilities of the officers of the Company or may
ctente or climinate offioss s the Matiagement Committee may consider appropriate. Each
officer elected by the Management Committee shall serve natil his or her successor is daly
elected or, if earlier, until his or her death, résignation ox reirioval. A vacancy in any office
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|
|
because of death, resignation, removal, or any other cause shall be filled by the Management \
Cammittee. ' ‘ |

l

|

|

|

3

|

l

The initial officers of the Company shill be as follows:

James Pratt-Hemney — Go-Pragident
Kevip Burtis — Co-President:
Bill Lomas : - Treastwer
Bill Loftus - Seoretary ‘
: |
Except in their capacities as Managers and officers, the Membets shall take. no part in the
eonduct or control of the business of the Cottipany dhd. shall Eave no: authorlty or power to act Tor
or bind the Compaty. The Mammbers shall ngthold themigelves out gs anagers or officars or |
take any action au behalf 6f the Company of in any way conimit the Company to any agtecmant |
ar contract and shall have ho right or authority to deramy of the foregoing. Bxcept s explicithy,
provided hereis or in the Act; no Membs shall be Hable: fo¥ eny deht, lighility or pther sbligafion
of the Cosapatiy or ady bther Menber. The liability of each Mamber yoder this Apgeement is |
Tiniftad to its obligition to. make Ceptital Conitibutions fo the Gompainy in aounts from fife t6
time provided under Section 1, and nothing set forth efsewhero in thia Agrécmient.or inawy |
other document, and npthing arising from any pther tratisuction whatsoewer between of amoig |
sy or all ef the Mesitess,or the Company, shall have s cfeet of rethoving, dimigishing, or |
othérwise affecting soih Henfrition. : ' |

: sty and thie Maniapaent Comnrittee. The Cotrpany shell |
have all powers permitied undet applicabile faws to-do.ay and oll things deented by the ,
- Menagement Conirmiftee 6 be necessary ot desirahle 3 furthetance of the parposes of tha (
Conipapy in actordatice with apphicable law and'in the best $tterest of the Companly. Without |
limifing the foregoing geneial powers-and duties, but subjeet to the provisions of Section 2.7, the
Manggement Committes and each Matager is hereby aythintizod aud empowered on biehalf and
in the name of the Campaiy 16 . :

42,  Powess of the Cy

_ |

()  acquite, hold, manage, ovm, sell, tansfer, convey, #ssign, ekchange,
pledge or otherwise dispose of the Company’s intérest in secusiti¢s orany
other investmietits madé ot othet ptoperty held by the Coinpany; .

@)  open; have, maintain and close bank and brokerage accéunts, including t}he
power to. draw cheeks or other orders tbr the peytnent of meney; !

(c)  vote, give assent and ottierwise to exereise all ghts, powers, privileges
" and other incidents of owneérship or possession with respeet to the
securities or other assets of the Company; :

(@  oxetcise powers and rights which inany manner arise out of owneiship of

sccurities; including witheut limitation subscription rights, on behalf of the
Company; '
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(e) bring and defend actions and proceedings at law or in equity or béfore any
governmental administrative or other regulatory agency, bedy or
commission; ‘

® hire consultants, attorneys, ac¢ountants and, such other agenis and
cmployses of the Company as it may deemn netessary ot advisable;
 ineluding persans or entities that toay be Members or affiliated with any
Muznbet; and to authorize cach such agent and employee to act forand on
behal{ of the Company; l

{8)  make such elections, filings and da}i:nninaﬁ@ns under the tax laws of the.
United Stqws',. the severdl statos or other relevant defaestic. or foreign
jurisdietions as tp any natter; -

(h)  pay or cause to be paid 6ut of the capital or income of the Company, or
partly outof gapital and partfy eut of incorme, as the Managsinent
Committee deems fair, all e¥peérises, fiues, charges, taxcs and liabilities
ineurred or arising in confiection with the cofiduct of the affajrs of the
Compasy, of in connection with the management trerect, including buf
not Hmited to, the fees; experises and charges for thie servicey of the

. Company's eonsuliants, auditors, counsel, custodians, and such otiier |
agents or independesit satitactors 4nd such other expenises and charges as
. the Management Comumittes fimy d&om necessary or proper to nour;

{0  ecnterinto joint ventures, general or linitted parmerstitps, lituited liability

companies, ead any oflier goribinations ¥f assocl#tions;

;)  purchase and pay for such fnsurance, if any, as the Management
Cormmiftee shall deeny néeessary or appropriate for the eonduct of the
business of the Company, ixcluding without limitafion key mdn insurariee
policies pamirig the Coxfpany as benefigiary and insurance policies
cavesitig any person individually against all claimys and liabilities of every
nature arising by reasown of being, or holding, having held, or having
agreed to hold office as, amember, officer, employoe, agent, or ‘»
independent contractor of the Company, gt being, serving, having served,
or having agreed to serve at the request ¢f the Copapany as a member,
direetor, irustee (pr in any other fidueiary capacity), officer, member,
employee, agent or independent coatrastor of enother cotpovation, joint
venture, [fmited liability conypany, trust or other enterprise, or by reason of
any action alleged to have been taken or omitted by any such person in -
any of the foregoing capacities, including any action taken or omitted that
may be determined to constitute négligence, whether ornot in the case of
insurance the Company would have the power to indermify such. person
against such liability;
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k) guarantee obligations of éntities in which the Company has a direc{ or
indirect interest, upon such terms and conditions as the Management
Committee rhay deerh advisable and proper;

{I) . borrow money for the Company from banks, other lending, institutions,.
any Member or any affiliate of any Member as such terms as the
Management Compiittee degris appropriate, and in conneetion thercthh,
to hypothecate, cncymber, and grant security interests in the assets of thc
Compaay to secure rEépayment of the borrowed sums;

1

: |

(m)  énfer, make and perform such other cofitracts, agreements and other |

undertakings as sigay. be fiecessary or advisable op incidental ta the ‘
carrying out of any of the foregoing powets, objects or purposes; and

@) e*{ccuté all ather instrurhents of sy kind or chatacter and to take all agtion
of any kind or character which the Mapagemept Commitiee may in its Sole
discretion detenmne 1o be necéssary oF appropriate in connigstion wnh the
business of the Company. |

43, Liability and Indemmification. o Manager or officer shall be personally abile,
solely by-rcason of being a Mawagez or éfficer o1 exercising tie rights and duties ¢f a Marnidgeror
offiter hereunder, for aniy debt, obligatign or liability of the COmpany A Manager or officer
ghall not have an‘y hahihty to the Copigany ‘or to any Member for any loss suffered- by the
Company which arises out ofanyagtion or inaction. of sch Managenur offizer if thé Managcr or
officer reasonably and ia good fmﬂx believes that such ¢ourse of coriduet was in the hest jatercsis
of the Company, ‘and if sm:h courst of cotidpet did not ¢onstitnte gross negligence or willfal
misconduet of the Managet or, ¢Hicer and dig mot ¥iglate any provm on of this Agreement.

Except as provided below or as otheiwiserequired by law, the Company shdl mdemndy
(and, atthe C.ompany s option, defend) eadh Manager and officer agpinst any olaims; losses,
Judgmcms, Habilities, fmes, penaltles, expenses (umludmga without fimitation, attorneys’ fees |
and costs) and any amounts paid in setffement of any claims paid or incurred by such perton in,
connection with or arising out ef any claim, or any civil or eximinal aetion or othet procesding of
whatever nature brought against such person by reason of bemg or hiaving bisen a Manager or |
officet. Such indemmification shall apply even though at the tinie of such claim; actfon, or
proceeding such pérson is na longer a Menager or officer of the Cempany: The foregoing
indemnnification shall be conditioned, however, upon the person seeking it, at all times and from
time to time, (1) fully disclosing to any person desmgnated by the Company or its counsef all
televant facts, events and occurtences; and {2) fully covperating with and assisting the. Company
and its cqunsel in any reasonable manner with respest to protecting er pursuing the Company’s
interests In any matter relating 1o the subject matter of the claim, action or other proceeding for|
which indemnification is sought. No indeminification sha)l be provided for any person with
respect to any matter atwributable to the gross négligence or willful misconduct of the mdemmte{:e
or as to which such person did not act in good faith, with the care an ordinary prudent person in a
like position would exercise under similar circumstances, and in the manner he rcasonably
believes 1o be in the best intcrests of the Company.
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Expenses reasonably ineurred in defending any claim, action, suit.or procecding of the
character described in the preceding paragraph may be advéinced by the Company prior to final
disposition thereof upon receipt of an undertaking by the recipient to repay all such advances if it
is ultimately determined that such pérson is net entitled to indemnification. :

Any sights of indemmification hereunder shall not bé exclusive, shall be in addition (o am
other right which 2 Manager or officer may have or obtain, and shall accrue to such Manager’s;or

officer’s estate.

ARTICLE V¥

5.1 Allocativns, Exoeftt as otherywise detarmined by theManigment
Committee, all items of profits and losses will be allocsted to the Mumbisrs in yeoordance
with their Persentage Interests. :
53, Paymentsto Messbers. Members shall receive monthly draws as determined by
 the Mamagement Committag 2nd armual paymers with rospect to eacht year as determingd by the
Management Commiftee. . ' ' .

ARTICLE VI
Withdrawal of Memb
61. Additional Mombers Additional Mewbers may be adititted with the unaningous
consent of the Management Committee. f

62, Withdooval by Members. A Mentber may withdraw from the Company subjett.
* to the provisions of Article VI If 2 Member commits any act thet ponstitutes canse as defined
. under Section 8.10; such Member shall be fémoved from the Company upa written reguest of
the Management Comimyittee. !

. |

The Maragement Cominittee may, without the necessity of the consent of any of the
Members, amend any provision of this Agreement in any way that would net have an adverse
effect 6n eny Member, and may, without the néecessity of the, consexit of any of the Members,
amend Schedule A to this Agreerent from ime to time to reflect any changes inthe Percentage
Interests of the Members ot any sale or other transfer of any interest in the Company ot any
withdrawal of a Member or any admission of a new Member permitted by this Agreement. Any
reference in this Agreément to Schedule A shall be deetned to be a reference to Schedule A as
amended and in effect from tifne to time. For all purposes of the Act and this Agreement, the
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Members shall cpnstitite a single class or group of members, and whenever a vote of the:
Membsérs i§ requited or petmirted by cither the Act o this Agreement, the Members shall votelas
a single olays or group. The: Management Cammittee may, with the approval of Membeérs |

holding pt least sixty-five (659%) of Percentage Inferests; aniend any provision, of this Ag_tccme'nt.

|
ARTICLE VIIF
Assignmentand Transfer.

. 81. Member Transfers. Exesptus expressly provided i this stiole VAIT, no Member
taay-(in any such case, a “Trauster™) sell, assighy tavsfer, pledgy, hypotheeate, mortgage, |
encuiber av ofhierwise disposeof; by sifty by opergtionnflaw or otherwise, veluptutilyor
inyoluntasily; any-or 81l of such Member’s litted lisbility cospany interests of fhe Company ©
(“Tnteresis). Any Teinsfer contréry toilie provisions of tis Agrevmentwiliont heppproval |
 and.expiess, written emsont of e Haoaement Cormmite shall. be null snd void ab intio and
oEng eifsct-whintsogyer. o : : '

§2. Hamily Transfors. A Merle giy: transfer all of sny part oEits tlorited Habiliy
ompey interests fo anofher Wienilier, 4 Merber's spise, a Morler's issus, & sposeralay .
ssuie, & Mernbess Bstee o & Memnher's testaientany irus, o trust to the heneftt of any afithe

atihes? 3

Toreraing: provided fhint the (ransferen uf sinch ravsfier doreesta be bound bytlis tetis ofthis

83, Death, Upon tho death of a Mesler, the Ganpany shiull pacchase, endihe legal
" represenifative ofthe cstate of the deceased bMember shull sell at fhe purchiase price established in
sesardose ith the provisions oF Section &7, #ll Tatéredls ownel] by the diceased Membit ot the
diite i death. The Qompany Value (as-doffaed i Section: §.8) t be utdlized dotegific the

purclisse price for fhe Inferesis.of a deceased Meriber shalf b the Company ¥aloe k0L

Decernber 31 af the year it which, e Mermber dies, The transfor ofsuch hfeests 0 iy estate
Ethe denpised Wentlies or his legal representitive upon tisMenfber's doathishall obbea |
viglation o this Agrechent. ' |

The purchasg price for the Inferests of the-deceased Merber sfiall be paid tha luhp suim
omy at the option ¢fihe Conipuny and subject 16 the provisions of Secfiom 842 hereolovera |
piertod of not fore than fives (5) years, by equal iyl paysients (oy giore frequently gtthe
optionof the Company), with intepest ab an aniaug] xate of st percent (8%6), oz at the applicable,
federal rate publlishied by the Interna] Revenue Sexvice, ift greater; W avosid imputed frdetest wmder
e Tiiternial Rievenue: Code and the rulés and régilations profulgated theretiader,

The Company’s obligation for deferred paymerits, if auy, shall be evidenced by-a
promissory hové in form approved by e Managéniont Comgiilfiee, which shill allowy for
prepayitent i part ar in full withwut any penglty and for reduction or defotral in maldng
paymoni(s) for the reason described in Section 8.12 hereof: The legtil representative of the estate
of the deceased Membor shall defiver the ceftificate evidencing the Interests of a deceased
Megiset o the Compaty npon the Company”s fendering payment fer such Interests to the legal .
repregentative by cash and/or cash and priymissory note of tlic Company. |
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!

|

|

_ 8.4. Disability. For purposes hereot,-a Mamber shall be deemed to be disabled if he
has become so physically and/or mentally incapacitated that in the reasomable opinion of the
Managemeént Committec, and based upon a teasonable interpretation of available imedical
evidence, he Woulq be umnable to substantially perform his duties on behalf of the Company, with
or without reasonable accommodation, for a continuous period of at least one (1) year. Upon \
such determinhation of disability by the Management Committee, the Company shall pay the
disabled Member, in Heu of all other compensation, an annual emount equal to $250,000, 1
payable in such installments as determined by the Management Cominittée and reduced by any:
disability insurance payments niade to the disabled Member, vntil the Member is no longer
disabled (as detormined by the Manageinent Committee) or his Interests are purchased as
heteinafter provided (the “Disability Pefiod™). If the Mcumber remmaing disabled for twelve
consecutive menths, the Company shall putchase sid the Member strall se]l, all Intercsts owned
by the disabled Memberat the purchiaseprice established in actordance with the provisions of |
Section 8.7, The Conprny Valte to be Gtilized 1 detertiine the purchase price for the Intarests
of s disabled Membier shall b the Company Value as ¢¥ Decentber 31 of the yar iri 'which such
twelve manth period expires. The Management Commitiee may adjust amounts paid tothe |

-disabled Member during the B%éabﬂity}%‘ridﬂ i the evept of and during the contincance of a, ‘
- Compensation Shoptfall (as defined in-Section 8.12), ' '

© With regpect to a jiurchase of Interests by the Cufnpany resulting from the disability of A
Member, the Corpany shall, subjest to the provisions of Section 8.12 hereof, pay the purchase i
price over 4 period of not more thai five (5):years by equal afinual payrents {or more frequently
at the option of ths Company), with imlerest 8t ail ainual rate. of six percent (6%), or at the
applicable fadoral pate published by the Erternal Rewenue Serviee, if greater to aveid imputed
imerest urider the Intermal Revenue Code and the rules and regulatiens promulgated thereunder;,
such obligation to be evidenced by a promissory nots in form approved by the Management
Commities which shiall allow fof prépayssmeat in part ot falf at avy fires withgut penalty-and for
reduction or defesral ir Tgking paymernitfs} for the reason described in Section 8:12 hereof.

8.5  Withdrawal, If ary Membar withiderews from the Campany for @iy reason excep!
as provided in Sections 8.2 through 8.4, the Company shall be bliated to putthase from the
Member and the Member shall be obligated to sell to the Campany il of his Tnterests. of thie
Company st the price established in pecordance with the provisiops of Seetion 8.7. The
Cosnpany Value to be utilized to detetmine fie purchiase prige for such Member’s Interests shall
be the Company Value as of the end of the calendar quarter in which withdrawal oceurs. Each
Member shall give at least 3 months prior written. notice 6f his desire to withdraw from the
Company. With respect to a purchase of Interests by the Company reswlting from the withdrawal
from the Cormpany, the Company shall, subject to the provisions of Sectien 8.12 hereof, pay the
purchase price by means of equal annual payments (or more frequently et the option of the
Company), over & period of not more than five (5) years with intetest at an ammial rate of six
percent (6%), or at the applicable federal rate published by the Internal Revenue Service, if
higher, to avoid imputed interest under the Tnternal Revenue Code and the rules and regulations
ptomulgated therounder. Sweh obligation shall be evidenced by a promissory nete in form
approved by the Managememnt Committee, which shail allow for prepayroent in part ox in full at
any time without penalty and for reduction or defesral in making payment(s) for the feason
described in Section 8.12 hereof. '
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. ednnot reasonably otcur within the sixty (60) day pediod or the Company shall not be legally |

|
|
|

. ‘Transfers in Violation of Agrecment. If a Member voluntarily filés
for relief under any bankruptey or insolvency law or voluntarily files for the appointment of a 3
receiver or maleés an assignraent for the benefit of creditors; or 2 Member is subjected !
involuntarily to such a filing or assigniment and sweh involntary filing or assignment is not ]
discharged within ninety (90) dey after its date, the Company shall have the right and option, but
not-the obligation, to purchase all or a portion of thé Interests which aré owngd by said Mcmbc‘;r
at a purchase, price established in accordange with the provisions of Séction 8.7. Upon the |
exercise by the Compény of its option to purchase as provided herein, the Member shall sell his
[titerests in accordanae with the pmvision‘é, of this Section. Such right to purchase shall arise l
upon the oceurrenice of the event permitting such efection heréunder and shall continiae in effect
wntil eighteen (18) menths sfferthe Company reseives wiitten nbtice of such event fromi said
Meriyber (and such fight shall {ist expire if the: Caompany does npt teceive such notice), and may
be exercised by the Compatty by written noties to such Member given af aoy fithe within said |
period, The Cempany Valwe to be utilized fo détenninc the pirchase price for the Interest under
this Scotfon 8.6 shall be the Compary Value as af December: 31 of fhe year iri which the event
perstittivig. the Corapany to purchage the Interesty veours, With respeof to a purchase of Interests
by the Contpariy pursuant to this Section, the Clompany shall, subject to the provisiosns of Section
8.12 hereof, pay the pirchase pricc by mieans of cqual annual payments (or more freguently at
the eption of the. Company) over a period of nat fdte thar five (5) years with infetestatan

- anirisal rate ofsix puteeit (6%, or dt the appilicable federal rite published by the Internal

Revenue, Servies, if greater, 16 svoid fngpmted interest ynder the Interngl Revenue Cofle anid the

tules and regulations pronmlgaied therounder; suchi shligaiion to be evidencid by a promissory,

nats, in Torm appreved by the Menagement Committes, which shall allow for prepaystient in par.
ox in full at any tixe withous, penalty and for.feducHon or defétval in making payment(s) for the
reason desciibed f Section 8.12 fereofl

Each Member acknowledges thavthe Company: and the other Members would suffer;

irrepargble harin upon: any Transfer oFInterests i’gviq:lg‘tiag of this Agréerment and that money
damages would not be at adequake refedy; and fix addition to any other legad or-equitable

- remedies which they may hiave, the Conpany aud the otfsr Membygs may exforce their rights by

actiois for specific perfrrmance- (ty the extent permitted by taw) and the Comipany may reftise to
record aty ransfer or issuance of Tnterests and to recogtiize 2ny tragsferce as one of its roembers
for any purpose, including withéut limitation, dimih;pﬁan and votimg rights, until adl applicable
provisions of this Apreetnent have been complied with. , |

8.7. Tiriiug and Parchase Prive for Member’s Interests. For purchdses of Inferests |
hereundor resulting from death, disability, bankmptey er removal for cause, fhe closing of all |
such purchases and sales (except for installment paymerts dué thereafter) shall occur within |
sixty (60) days of the date on which the Company Value is determined. In the event the. closing’

ablé 1o rédééni the Interests, then the elosing shall ocenr on the earliest alternative closing dat‘e.l
For purchases made pursuant to withdrawal without cause pursnant 1o Section 8:3, the glosing |
(except for installment payments dug thereafter) shall occur on the earligr of (1) that date whén\
the Management Committes has detetinitied thut the withdrawing Member has substantially
completed the truasition of His clients fo remdining Members, or (2) that date which is ené (1)
year from the date of notice of such Member’s withdrawal; provided however, if the closing 4s -
aforesaid is scheduled on a date on which the Company is not tegally able to redeem the
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|
|
|

Interests, the closing shall oceur on the first date thereafter on which the Company is legally able
to redeem the Interests and thé closing shall not océur before the: Company Value is determ.me(‘i

under Section 8.8. 1
|

T.he purchase price to be paid by the Company 16 a Member (oragent, guardian, executor
or representative thereof) shall be as follows; |
For purchases made pursuant to this Agreemient, the purchase pricé will'be an
amount determined by multiplying the applicable Company Value, defined bereinafter, by the -
Member’s Peicentage Interest. The Company shall be entitted to set off against the purchase
price, an amont equal to all costs, expenses gnd damages as described in Sectiotis 8.9 and 8.10.

Upon the closing of any purchase of Interests pursusht to thxs Agregruent, the Mémber
shall deliver to the Company the following: either (a) the citificate or cettificates repre&‘enhng
the Interests being sold (or affidavits of loss thegefor, in form angd substanee satisfactory to the
Compaty), duly endorsed for tegnisfer and besrine such documentary stamps, ifany, as dre
necessary; e (b) if such certificate or cerfificates are already in-the Coripauy™s possession, such
duly eridessed stock:pawers as the Cmnpany may neguest to permit it to tecord such repyrchase

"on tha records ef the. Company, ané in ext}mc case, suck axipninents, gertificales of athority; tax '

releases, conseits to transter, i

15 i3, and evistenzes of tifle offhe selling Member and of his
cainpliance with this Agreeynent s may be reasombiy required by the Company ar'by coun.'sel
for the Company. 1

Each Member shall exécute and deliver, in cofitiection with any saleof suchMember’s
Iriterests to bs effetted possuatit to the prowisions of this Agresment, his resignation, i
applicable, es & manager atid officer 6f the Company and freth any gther pesition he may ho!d
with the Company.

Upon the closing, of pny purchase of Intérests pursuant to this Agreesent, the selling
Member shall stand ready te provide services to afid assist the Company inxetaining that seihng
Member’s elierit base for up to six.months after the closing date. Sueh servives may includeup

to ten hours of office work per week for which fhe sellig Member would be compeisated &t the

rate of ene hundred dollars ($1OU 00) per hour. ‘ |

8.8. 'Vg} uation of’ the Company, The initial value of the Company shall be fhe value -
determined by Focus Finandial Parthers, LLC in axy acquisition of the Cornpatiy ot & predessor '
entity that closes before December 31, 2009. Thereafter; or if no such acquisition has occurred,
the Management Comurnittee shall determing the value of'the Company within thirty (30) days of
the end of each fiscal quarter. The method to be utilized in the calculation of such value for i
purposes hereof shall be five (5) times the Focus Manageinent. Fee (as $tich term is defiged in ’
that Managemefit Agreement to be eatetzd into between the Company, Focus Financial Partners, -
LLC and certain of its operating subsjdiaries) for the prior foru calendar quarters, reduced by the
ageregate outstanding principal balange of promissory notes issued by the Company; such valu'e
is herein referred to as “Company Value” and shall be deented to include good will. |

. -8.9. Continuing Obligations, Commencing on the datc a Mcmbcr gives natice of his
withdrawal from the Company, such Member shall employ any and all good faith efforts to assist
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" the ’reinaining Members and the Commpany in retaining for the Company his assignéd clients and |
" business contacts' which h#, was responsible for while.a Member of the Company.

‘ Rg:a,soﬁa,bi:c assistance by the Member shall continue after such Member has withdrawn
from the Company until the later of (1) two years dfter the Member’s withdrawal, or (2) the
cxpiration of the period during which the Coripany i making instaltment payments to purchase |
such Member’s Interests. ' ' . . |

Fot twa years after the Memiber’s withidrawal, the Member shell not m any function ‘(‘)r)-
capacity, whethier for its, his or her own account or the account of any other person or entity
(other than the: Company), directly or indirécily, soliclt the gale of, mistket ar sell products or
serviees similar to those: sold or provided by the. Company to (%) &y person or entity who is a
customcr of, olient of the Company at any time during:the term of this Agresment {the “Clients”).

Ag used in fhis Agregrdsnt, Heplicit” means the initigtion, whether dirccily or indirectly, of anj
. coniact or communieation of any kind whatsoever, for th éxpress or Implicit purpose of inviting,
encouraging or spguesting a Cligat to:

()  wansterassets 1o diy porson rentity other than the Company;

Gy ohtain investyient advisory or stfiler xclated sorvites fromany person or
etify athier thai the Cripany; ot : S

(i) otberwise dissontine, chasge, or reduge such Cllenit's existing busingss
relationship with the Campaiy. _ .

The:tom “solicit® as used in thix Agresment also elides uny muiling, e-mill message, of other
veibal or written conmmimication Bt is sent dirgetly o indirectly to one or more Clients
infosming thern: (i) fhet the Company is no longet Providing -any or all services, (i) thiat the
Comipany plans to no lopger provide any or all services, {ift) that the Member is or will be no
louger assoviated with the Gompady, or (iv) how to samtact the Member in the eyent that the
Member is fio longer assockated with the Compas.. ' :
| The Comptny shafl be eutitled te-set off against any installment payments pursuant to its |
| - plirchase o livterssts undier this Agreenint an aroutt equal 6o all cosls, éxperises (ncluding
| atiomeys' fees) and damages incurred es a result of () e breach by thie Membar of this Settion
| 8.9 or any other section of this Agreerent, (b the eglizence, gross negligence or wiliful j
riscondact of the Merber, of (¢) any provixien of any ner-competition, confidentiality andfor |
non-solicitation agreeryent to. which the Member is & party. All Members shall, not latér thar the '
date of exeaution and delivery hereof, execute the Company’s Nan-Competition Agreemont or
equivalent thereof.

|

i
|
|
The rights of set &if as set forth above shall b in addftion to ahy and all remedies: ' l
dvailable to the Company undef law or resulting from the Member’s violation of any agreement }
with the Company. ’ 1
810. Removal for Cause. In the event a Member is removed from the Cortipany for

cause (as hereinafter defined], the Company shall have the right, to be evidenced by written
notice of its election to purchase sent to such Member, to purchése the Tnterests of such Member
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for an amount determined pur&ugx;ttuﬂicprdvisidns of Section 8.7 as reduced by an gmount
§qga} w0 the:amonnt of any tmd all damdges, foss; costs (including attoriiey fees) atid any other
ckpeiises of-ifigasuinble dm'zm%f resulling dircetly or indireotly from the circumstapces of such

Membei’s removal for eause, Inany such event, {he Member shal! be obligated to sell hits/her
IT%YG_FGSts‘ 16:the Goropany for thie purchase price as deseribed herein. The Company Vilue to be
uiilized to determine the phichase price for the Interests upder {his Section 8§10 shall bethe
Company Vilis #s of Decomber 31 of the year in wlich veriioval ocours,

With tospeat th a purchuse of Inferests by: (e Coimpany resulting from the Membiet's |
eil. For cause; the Compr ision | e

shall, subject to-hie provisions of Section 812 hieréo!

| anmual paymeiits (ormote frequently atthe aptiono 16
2Rl of notore than Gve, (5) yuars with interest at-gi eitnal raferofsix
2),-or 5t ihe-applicitile federal rate published by the Intemal Reyeénue Service, iF
otd rapoted thitest andop e Tntetnal Revonuc Code anid therulel ahd regulaions
prouvulgaied theretindors such obligation tabe evidenced. by & proralsSary ol Topm approved

by: the Manageestont, Conunittes, svhiph shall allo fo prepayinent in part oriit Al ab a1

withorfepbialty and o pedution ae defesd inmling payment(s) foe the Feason d
Besod 82 hercot ~ -

Fapplitposes tiereal; “omuse’ shoall txean (g)-indivtment for of copvicion ofyor'ths
cutering oF apler of molh Goriferdero by a Membier with fspeanta, afelony {b) dhuser i
cantrolfed aibstanses or dlalipbor acrs o dishanesty ormord turpitude by'a Memdor that.
derinierial tothe sxsets, includivp reputition, pEitie Cunipanyz (e hnitenifon {
{hiat swinterially datnane or wegs infended to-maferially damaggfhe hosiness o
neglizaneein the periprmarice of, o distegaid byt a Momber o materinl ablighd
Eapement. Wifch iitpligcnce or gimmd continuemremedisd &
switten rotice thorebf (&), breieh by the Memiber of iy non: (
and/oy noyesolicitation sgregfent {d which tiye Member isa-paify;
ex-vwho:is aari¢mber of the Managemert Coinmittat, fhrough Octaber?
ritain Cotmectaut as his primary residenti - :

Cortifients Brdorsement. Th ccrtificates for l Interests of the Company subject

e shall b pridorscd substantially as follows: “The sale orransferoftbis |
eoptificateds sujsetio trattsfer yestiictiony set forlf in the Gompary?'s Limited Tiabilty - |
Compny Agreement dated Ocfalier ___; 2008, 25 atriexided from time totimg; & copy of sehiclt

g availdble for inspection at. ke principal offie of the Cormpaty.”

et

812, Deferidl of liistallntent Paymeiits. All partics fereto acknowledgs that the
Clompany may become obligated pursnant hereto to make one or more purchases of Interests
Keld by the Members, Iti s further acknowledped that such. purchases by {He; Campany tnay be
effected in gll or payt by means ofinsralliment payments pursgant to the térms heteof and
© promissory nnte?} aftg;c Compeny. Therefore, it is specifically agreed that notsithstanding any

such. obligation(s) of the Company, however evideniced, a Company may, upon its sole
diggretion, defer (v reduce the mount of) any such installment payments during a periad.of
“CJompensation Shortfall® (herein defined). If more than one promissory Hote is oufstaiiding, any
deferral or veduetion shall be in proportion to the outstanding principal balance of the L
outstanding promissory notes. For putposes hereof, a Compensation Shortfall shall mean a
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~ (25%) Iess than the average compensafion paid by the: Company (or its predecessor) to. the non-

“preceding the occurrence of the: event which resulted in the Comipany’s obligation to make such

- at Jeast a majority of the Percentage [ntetests, es the “Liquidating Ttustee,™ shall immediately

decline in .t;h_e Company’s financial performance for any fiscal ycar(s), such that the amount of
compensation from the Comipany paid to nion-selling Menibers is mote than twenty-five percent -

selling Members during the thiree (3) fiscal year period (hercinafiér, “Base Period”) immediately |-

installment paymeits. Interest shall continue ta accrué during any such deferral or reduction of |

installiment payrdesits. -

. Insta}lme:m payments shall be promiptly resumed at such time as the. conipensation of the
non-selling Members from the Companiy for any fiscal year again exéecds sevétity-five percent
(75%) of thie average of such compensation during, the Basg Period:

‘ S . . |

Upon resumption of ingtalitticnt };z_aymeit:sl.iﬁ the full amipunts called for hierein, (1) the
due dates of ay stich promisoty netes shall be decitied automatically extended by 4 period
equal to the period duding Which installment, payrrents were deferred ar reduced, and (2) the

Cormpay gy, at its sele discretion, make additional payments of prigcipat endfor interest to

ke up for any payments of prinvipal andfor interest that was deferred ox veduced. The paries
intend that ariy promissory note(s) executed by the Company pursasl hertfo shall include

lesiguage to garty forth T fofent of thissection and in the event, fhrough intdvetteres, suck

Jangnage i ot ncluded f 4y such nales, it shall be deemed to Have Been. inctuded.

L ARTICLEXX
Dissolnion,  Windlut Up 816 Termigation,

9.1 Dissolutisn, The Company shall be dissolved and its zifisfrs shall bewound yp at -

any time thete arc no members of the Company or upd the ocsnirrents of any of the following
events; : .

(@). #he witten determination of one hundred (100%) percent of the
Managemcnt Committee; atid

(8 b exnity of ¢ decree of Judicial disselution] has oceurred:

92, Liquidation. Upon the dissolution of the Compary, thé Management Cormmittee, |

ot, in the evert that there is 1o Manageient Cominitee, a person approved by Members holding |

commence to wind dp the affairs of the Company; provided, however, that a reasenable time
shall be allowed for the ordetly ligaidation. of the assets of the Company and the dischiarge of
ligbilities to creditors so as to cnable the Mestbeérs 1 infnimize the norimal losses attendant tpon
a liquidation. The proceeds of liffuidation shall be distributed, as realized, in the following order
and priority; ' '

(8)  to the payment of liguidation and the debts and liabilities of the Gorpany, ‘
but excluding all debts to former menibers; l

)] to the setting up of such reserves as the liqumdators may réasonably deem
necessary for afiy contingent habilities of the Company (including,
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- heve been di smbuieﬁ 1@ the Meinbers jo the matngs p

‘with statements of the Capitﬁl Accounts of the Members and any distributions} shall be prepared

without limitation, reserves for payment of continuing malpragctice
insurance Goverage, prémises testoration obligations and file storage
expenses);

() 1o the foriner membitis on account of all payments due 10 them;  subject, ]
howevct, to the coptinuing conditions and limitations imposed by Sectw;n
8.11; ,

{

(d)  to eath of the Mermibers, the amotmt of their contributed ¢apital; and

(e} thebaldnce, to the Memibers proportton to their respwctive C‘apltal
Acgounts in relation fo the total Capitel Actounts 5fall Mebers,

§ of Members. Except as ofherwise provided in this Agreemierit, each

‘Membet shaﬂ lmkmicly to the assits of the Compa:ny for thereturn: of his Capital Agosunt.and

shiall bz nia ripht or power te demand or receivs property wther thari bash thom the Company.
No Mermber shall have prority Vet any ather Member 451 the retinn of hig Capitel Accmit,
disttibntions, or allpeatioins ynless otherwigs prowdad frihiy Agréeerent e applicable law.

9.4. Termination, The Company shall tertninati when all. the assehs of the Compa:

after payment of or due provisien for all debts, Habilities and obligamrrs of the Company, shall
regided Foy i this Arficle IX, and the

mtivsit shall Ty boen canceled, i the nvantier required by the Act,

Ulartificate of Ofsin

Alm“cm X

10.1. Biseul Year and Records. The fisedl year of the Compatry shall i the Cgbandar
year. The Mandgement Commitiae ghall mﬂm‘f carise 1 be-kept eampleté and accurats books
and records reﬂschng all activitey of the Conigiany. Stush books and records of the Cempany
shall bekept at its principal wifies, and the Members and their representatives shall 4t all :
reasonahie thmes herve access thereto for the PUTpOSE. of inspecting of eopying thie same, ’

19 2. Reports, Afterthe cnd of gach fiscal yens, annudl finavcial stafgments {together |

by an independent certified public gexguntant chigsen from time to time by the Manggement
Comumpittee and shall be distributed as the Mapsgenient Committes determines, The
‘Management Committee shall also prepart or ‘have prepared the Company’s appropriate state
and federal income tix returns aid shall furnish the apprapriate information tax retumns to each.
Member as soon as practicable after March 15th of eagh yesr. '

ARTJICLE X1
Nﬁé‘t’;eﬂanceug

11.1. Countcmarts This Agreement may be ex¢cuted in mare than one counterpart
with the same effect as if the parties exectiling the several counterpaits had all exccuted one
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counterpart; provided, lowevet, tiat e several cotinterpaits, in the aggregate, shall have been
executéd by all of the Mombers. Any Person agreeing in writing to be bound by the provisions
of tliis Agreement shall be decmed to have executed a counterpart of this Agreement for all
purpgscs hereof. ‘ '

]
11.2. Notioes. Any notice; deimnand or oflier comninmication given fo @ Member or the' '

Cottipany under this, Agreement shall be deemed tobe given if given in. writing (inecluding
elecifonic transmisston) addressed, or serit by-eleetronic transiission, 48 pravided below for to
 the addicsses ab such utfier addrkss grtelecopy number g the adidiesses ghall have specified by
ngties actipilly received by the addresso), andif either (a) actually delfvered in fully legible
Soirn 16 such address: (pienced, in the casofen eleoffonic trmasmission, by cénfomation of
regelpt and, in the case o delivery by same ddy or ave sight éonier, by confhtion of delivery
fonin 8 ovemiglit rotisies Serviceanaiing aich delivery); or (1) in: the tae o n Letten, five days
shiall Feaveselapsad eftez the suie gl bave bien deposited in the United Stafes mails, with irst-
elasy postigs prapuld, - ' :

If o the Conipany, o
LLBE Gyt Privats Wealth Magigeraens, LLC
33 Riverside Avenye, Suite ., Westport, €T 06880
Telesapy: (BBS) wsxt=yyyy :

IF to sty Motuber, T 3 atits addrest or telecopy yumiber, ifiny, set forihi'on Schedule A.

113, Waiver of-Parlition. Bach Meniber hareby watyes any rights to partition the
projicity of the Company. '

114y Successors. This Agrwmcﬁtshaﬂbeblnaﬁxgmfhc EXEOITAFS, SHTSITALOES,
eskites, hieits, fegal mpleseﬂtati‘vésmﬁcci%%m&an&ﬁm@"ﬁqfth% Members,

115, Merber Votes and Corisonts. Any aadall consonts; agremeals of approvals |
provided foror pemiited by (s Agreoment siall bo - wiiing, and & sighed copy theredf shall,
b filed and kept wiih the books of the Conipany. . ?

l

116, Mon-Waiver. No pigvision of this Agreement shall be deemed ta'have been -
waived ynfess sach wabver {5 contaiied in a writter notice givén to the party claiming such
waiver ocourred; provided, however, that no such wafvor shafl be deened to be & waives of any
other or farther obligation or liability of the phirty of parties i whase favor the waiver is given.

' {1.7. Entire Agreement. This Agreement constifutes the entite agredment among the
parties hereto pertaining to the subject matter hereol and stipérsedes all prior agreements and
~ undesstandings pertaining thereto. '

11.8. Batity Classification. Itis the jntention of the Iembers that the Company be
treated as a partnership for federdl income tax purposes. ' [
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i
I : ' 1
! | o

i

!.
| , 119. GoverningLaw. This Agreemient shall be governed by and canstrued in l
| atcordance with the hiternal laws of Connecticit without giving effect to any conflict ot choice
’ A ’ of Jaw provisiotis that would make appliceble the domestic substantive law of any other l
) jurisdiction. _ |

|

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties to this Agrecment have exccuted the same as of
the datc first above set forth ini one or more separate counterparts.

MEMBERS SHOWN ON SCHEDULE A

WILLAM LOFTUS.

PVl Lt

1174267 (hI£2) : ) 19




Schedule A | »
Members and Percentage Interests

_ Percentage .
‘Name Intersists i
Kevin Burns. 25% ‘i
15 River Lane, Westport, CT 06880

| : James Pratt-Heaney 25%

| 7 Cheistina Lane, Weston CT 06883

| Willam Lomas 25%

| 293 Lyasa Plain Road Weston, CT 06883
Willgm Loftus o 25%

3 Staney Point ‘West, Westport; CT 06880

TOTAL: 100%

1171267 (hlf2)




Name

Kevin Burns

James Pratt-Heaney

‘William Lomas

Willam Loftns

1171267 {hlf2)

Scheddle B

Members of Management Committee

. 25%

25%

25%

25%
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STATEOF (e dsce ) (lj S
— ) 88 AT e 2005 l
COUNTY OF tcwrFreld ) . ;
\
Porsonally appeared MELISSA W. ROHS signer and sealer of thc ﬁorcgomg instrument ‘
- and acknowledped the same to be her free act and deed; bcfore me. -7

STHTE OF Corrtalis i~ )
) ss e oI 2005
COUNTY OF Fevenigele! ) More ol .

Personally appeared MARY D. ROHS; signer apd sealer of the f'oregpmg mmnncnt and
acknowledged flre. samc to be her free act and déed, before fie. . /7 .

STATEOE Coomwicr 3 S\ |
: | = Yo L 2005
COUNTY OF Toyguy ) -

Persondlly sppeared NICHOLAS C.ROMS, sipner and séaler of the foregoing insteument
and acknowledged the same fo be his free act anddeed bafet'e e,

: ” ZA ’j&,{m JAFZ-a§

Notary Pubhc




ASSIGNMENT OF MEMBERSHIP INTEREST

For vilue recgived, 6n October 17, 2008, Jaha M. Rollerd sells; assi:g_nsﬁ and transfers one
hundred peteent (100%) of bis theinftietship interist i White Oak Wealth Advisors, LLC {the

“Company”), a Connecticsit lisited lkbulify sompany, to

. Twenty-fivepeivent (25%) 1o Willinm, Alzi Louras;
Twenty=five percent (25%) to Willjam Pririck Loftus;
Trveniy-fiverpercciil (25%) to Keviie Gepsd Barhs;

Teattity-Hve peent (259%) to Fams Kevia PrateHeanegs

s Bipeveably instriers fie Campny to anstersaid mopibership intaest ondts books with 81

power of substiion,

Dated:

)
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ASSET PURCHASE AGREEMENT

FOCUS FINANCIAL PARTNERS, LI.C
‘ and ‘

, | ' by and among
LLBH PRTVATE WEALTH MANAGEMENT, LLC

as Purchaser
and |
LLBH GROUP PRIVATI WEALTH MANAGEMENT, LLC
as Seller |
and-
| KEVIN -BURNS,
i : ! JAMES PRATT-HEANEY,
WILLIAM LOMAS
v_ and
W'ILLIAM LOETUS -
- as Principals
dated as of

December 1, 2009
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ASSET PURCHASE AGREEMENT ;

This ASSET PURCHASE AGREEMENT, dated as. of December [, 2009 (ihis
“Agrcement”), hy and among FOCUS FINANCIAL PARTNERS, LLC, a Delaware limited
linbility company (“Focus™); LLBH PRIVATE WEALTH MANAGEMENT, LLC, a Delaware
limited  liability company (the “Purchaser”); LLBH  GROQUP "PRIVATE WEALTH
MANAGEMENT, LLC, a Connecticut limited fiability company (he “Seller); and KEVIN
BURNS, JAMES PRATT-HEANEY, WILLIAM LOMAS and WILLIAM LOFTUS
(collcetively, the “Principals™). Except as otherwise provided herein, capitalized terms used in
this Agreement shatl have the meanings assigned to them in Article { hercof.

WHEREAS, the Principals together own all the oulstanding cquity interests in the Scler;

WEEREAS, the Purchaser desires to purchase from the Scller and the Seller desives to
sell (o the Purchaser substantially atl of the Seller’s assets upon the terms and subject to the
conditions set forth horein;

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,

warranties, covenants and agreements sel forth herein, intending to be legally bound hereby, the
parties hereto agree as follows:

ARTICLE I |
DEFINITIONS AND INTERPRETATION ‘ |

v

Section 1.1 Definitions. For all purposes of this Agrecment, except s othmwm,
e;\pmssiy provided or unless the context clearly requires otherwise:

Y

“Acquired Assets™ shall have the meaning set forth in Scction 2 f.

, *Acquited Contracts” shall mean all contracts and agreements of the Seller, including all
Leases and Material Contracts. ' :

“Advisers Acl” shall mean the lnveslment Advisers Acl oI" 1940, as amended,
“Affiliate” shal] have the meaning set forth in Rule 12h-2 o[ the Bxchange Act.

“Agreement” or “this Agreement” shall mean this Assel Purchase Agreement, together
with the L.\hll)llS und schedules hereto.

“Assumed Liabilities” shall have the méaning set forth in Section 2.3.

“Audited Focus Financial Statements” shall have the menaing sct forth in Section 5.5.

“Basic Porchase Price” shall mean $9,210,500.

“Business” shall mean the business operations of the Scl@cr as conducted as of the date

hereot,
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“Caleulated Payout” shall have the meaning set forth in Section 2.7(b).

“Closing” shall have the meaning set forth in Section 3.1,
“Closing Date” shall mean the date hereot,
“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Commadity Exchange Act” shall mean the Commodity Exchange Act of 2000,
amended. '

“C onﬁdcnhahly and Non-Solicitation Agreement” shall mean an agrcement substantially
in the form of Exhibit A hercto.

“Larn-Out Payments™ shail have the meaning set forth in Scction 2.7(b).
Farn-Out Periods” shall have the meaning set IO(Lh in S(,(,llon 2.7(a).
‘Farn- Om Value” shall have the meaning set fonh in Scetion 2.7(b).

“EBITDA” shall mean, for any petiod, the consolidated net income of the Purchaser for
such period plus, without duplication and to the extent reflected as a charge or deduction’ m‘lhb
determination of such nel income, (4) income tax expense, (b) inlerest expense, {¢) depreciation
and wmortization expense, (d) any extaordinary or non-recurring cxpenses or losscs, (€) any
other non-cash charges, and (£) any non-cash adjustments to deferred revenue due to FAS 141
Business Combinations and miaus; without duplication and to the extenl included in the
determination of such net income, (i) interest income, (ii) any extraordinary ot income or gain,
and (iii) any non-cash income, all as determined in accordance with GAAP as determined by the
firm of independent certificd public accountants engaged by the Purchaser for purposes of iis
own audits. The calculation-of EBITDA shall not reflect any corporate or other overhead L[nug,u
by Focus or its /\HllldtCS except (hat it may reflect an appropriale averhead allocation of up to
3.0% ol aggregate revenues of the Purchaser for charges for products or services procured by
Focus from third parties, without any mark-up by Focus, for the benefit of the Purchaser or «
reasonable allocation of such charges incucred for the joint benefif of the Purchaser and other
subsidiaries of Focus, including, WILhouL timitation, charges for-insurance premiums, technology

expenses and auditing fees. J

“EBPCY shall mean; for any period, EBITDA for such period before the deduction of ﬁhe
applicable management fee payable for such period under the Management Agreement. |
' 1

“Bstimated Closing Balance Sheet” shall mean the estimated balance sheet of the Seller,
dated as of the Closing Date attached hereto as Exhibit B.

“IERISA” shall mean the Employee Retirement Income Security Act of [974,
amended.
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1
CERISA Afflte” shall mean any trade or business, whether or nol munpomluil that
together with the Scller would be decmed a “single employer” wilhin the meaning of Sa.lclmn
A400-1{b) of ERISA.

| |
“lixchange Act” shall mean the Securities Bxchange Act of 1934, as amended. - ;
» !
“Lixcluded Liabiliries™ shatl have the meaning sel forth in Section 2.4, :

“Financtal Statements? shall mean the balance sheets and income stalements u! the
Seller duted as of, and for the partial calendar year ended, December 31, 2008, and as of, andl [oc

" the nine months ended, September 30, 2009.

“First Earn-Out Payment™ shafl have the mcuning set forth in Section 2.7(b).
“Iirst Earn-Out Period” shall have the meaning set forth in Scction 2 T(a).

“Fiest End Date” shall have the meaning set forth in Section 2.7¢).

“Focus Membership Units™ shall have the meaning set forth in Section 2.6,

“"GAAP” shall mean United States generally accepled accounting principles consistently
applied. :
“Governmental Entity™ shall mean a court, abitral tribunal, administralive agency or
commission or other governmental or other régulatory authority or agency.

“Indemmilication Cap” shall meuan twenly-seven percent (27%) of the Basic Purchase
Price, provided that, with repect to breaches of the representations and warranties (i) of the Scller
und the Principals set torth in Sections 4.1 (Organization;), 4.2 {Authorizalion, .Lxu.utgon,
Validity ol Agreement), 4.4 (Capitalization), 4.17 (Tax Matters), 4.20 (Title to Assets) and 4.27
(Brokers or Finders) and (i) of the Purchaser and Focus sel lorth in Sections 5.1 (Organization),
3.2 (Authorization; Validity of Agreement) and 5.4 (Pro Forma Capitatization Table), 'the
“Indemnilication Cap” shall mean an amount cqual to the Basic Purchase Price.

“lndemmnified Party™ shall have the meaning sct forth in Section 7.5. . |
¥ , g

“Independent Accounting Firm” slml] mean independent accounting firm: jointly
selected by the Purchaser and Lhe Seller for purposes of Section 2.7(h).

“Intetfectual Property” shall have the meaning set forth in Scction 4.16.

“Investment Company Act” shall mean the fnvestment Company Act of 1940} as
wmended. 1

“Lease” shall mean c.lch lcase pm\uanl to whiclr the Seller leases any real or personal
propeity.

“Licenses™ shall have the meaning set forth in Scetion 4.22(h).
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“Licns™ shall mean any morlgage, pledge, s securtty interest, encumbrance, lien, ddun or
charge U( any kind. .‘
i
i

“Limited Liability Company Agreement™ shall mean, for any fimited Liability company,
an agreement among the members of such limited Liability company setting forth the n“hh and
duties of the members.

[

“Losses™ shall have the meaning set forth i in Seclion 7.2(a).

!

“Management Agreement” shall mean the Management Amu.mcnt ‘among Focus, the
Purchaser, the Management Company, and the Principals substantially m the form of Lixhibit C
hereto.

“Management Company” shall mean Parlner Wealth Management, LLC, a Connecticut
fimited liability company.

- “Material Adverse Effect” shall mean any material advcnc change in, or material adverse
effect on, the business, financial condition, prospects, or operations of the Seller, Focus or the
Puerchaser, as the case may be. :

“Material Contract” shall have the mezming set forth in Section 4,11,

“Non- Compcunon Agreement” shall mean an agreement substantially in the Imm of
Exhibit I herelo. :

1

“Notice Period” shall have the meaning set forth in Section 2.7(b).

“Option Agreement” shall mean the Option Agreement, dated as of October 17, 2008, by
and among Focus, the Seller and the Principals.

“Permits” shall have the meaning set forth in Section 4.18§.

“Permitted Liens™ shall have the meaning set forth in Section 4.20. :
“Person” shull mean a natural person, partnership, corporation, limited ltabifity LOl‘ﬂpdn)'
business  trust, joint stock company, lrust, mnmolpomlud association, joint vcntu‘tc,

Governmental Eotity or other entity or organization. |

“Plan” shall mean each deferred compensation and each incentive compensation, sl()lcl\
purchase, stock option and other equity compensation plan, program, agrecment or arrangemeht:
each severance or termination pay, medical, surgical, hospitalization, life jnsurance and otler
“welfare™ plan, fund or program [\nlhm the meaning of Section 3(}) of ERISA)Y; each profit-
sharing, stock bonus or other “pension™ plan, fund or program (within the meaning of Seclion
3(2) of ERISA); euch employment, lermination or severance agrecment; and cach ather
employee benefit plan, fund, prograny, agreement or arrangement, in each case, that is sponsored,
maintained or contiibuted o or required o0 be contributed to by the Sciler or by any ERISA
Aflitiate, or (o which the Seller or any ERISA Affiliate is party, whether written of oral, for the
henefit of any director, employee or former employee of the Seller. '

{00001965:914




“Principals” shall have the meaning set forth in the recitals to this Agreement.

“Purchaser” shall have the meaning sel forth in the recitals to this Agreement. |

w ' » . . \
Relaled Agreements” shall mean, collectively, the Option Agrecment and agrecments to
be cxceuted at Closing, including (but not Hmited to) the Managemenl Agrecment, the
Confidentiality and Non-Soliciiation Agreement and the Non-Compelition Agreement, :

“Resolution Period” shall have the meaning set forth in Section 2.7(b).

“Securities Act” shall mean the Securitics Act of 1933, as amended.

“SEC” shall mean the United States Securitics and Exchange Commission.

"Second Eurn—()ui Period” shall have the meaning sct forth in Scction 2.7(a).

“Second End Dale” shall have the meaning set forth in Scetion 2.7(x). S

“Seller” shall have the meaning ascribed thereto in the recitals to this Agreement.
“Seller’s Knowledge” shall mean the actual knowledge of the Seller or any Principal, and
. » . i
the knowledge that could have been obtained after appropriate due inquicy by the Seller or the
Principals.

“Subsidiary” shall meéan, with respect to any Person, any corporation or other
organization, whether incorporated or unincorporated, of which (a) at least a majority of the
securities or other interests having by their terims ordinary voting power to elect a majority of the
board of directors or others performing similar functions with respect Lo such corporation or
other organization is directly or indirectly owned or controlled by,such Person or by any onc or
morte of its Subsidiaries or (b) such Person or any other Subsidiary of such Person is a general
partner or managing member. '

“Survival Period” shall have the meaning set forth in Section 7.1,

“Tax™ or “Taxes” shall mean (i) all taxes, unclaimed propetty and escheat obligalicfns,
charges, fees, duties, or levies, imposed by any federal, state, local or foreign Governmental
Entity, including tncome, gross receipts, excise, property, sales, gain, use, license, custom duty,
unemployment, capital stock, transfer, franchise, payroll, withholding, social security, minimum

~estimated, profit, gift, severance, value added, disability, premium, recapture, credit, occupation,

service, leastng, employment, stamp and other taxes, and shadl include interest, penalties|or
additions atiributable thereto, and (i) any fability tfor the payment of any amount of the type
described in clause (i) above as a result of (A) being a “lransferee” (within the mweaning ol
Section 6901 of the Code or any other applicable law) or successor of another Person, (B) being
a member of an affiltated, combined, or consolidated group, or (C) a contractual m‘l'zmgemcntlor
olherwise. ‘ ‘

“Tax Return” shall mean any return, declaration, report, information return or stitement
required Lo be filed with respect o Taxes, including any schedule or attachment thereto.
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o . woo L. - . ! .
“Teansactions™ shall mean all the transaciions provided for or contemplated by this
Agreement and the Related Agreements. ‘

| |
: “Unaudited Focus Financial Statements” shall have the meaning set forth in Seclion iSS '

Section 1.2 Imerpretation. . |

(u) The headings contained in this Agreement are for reference purposes only| and
shall not affect in any way the meani ng or interpretation of this Agreement. ‘

‘ (b) Whenever the words “include”, “includes” or “including” are used in “this
| Agreement they shall be decmed to be followed by the words “without limitation.”

| (¢) The words “hereol”, “hercin” and “herewilh™ and words of similar import shall,
unless otherwise stated, be construed (o refer to this Agreement as a whole and not to any
particular provision of this Agreement, and article, section, paragraph, exhibif and schedule
references are 1o Lhe articles, seclions, paragraphs, cxhibits and schedules of this Agrecement |
unless otherwise specified. ’

|
\
|
|
() The meaning assigned (v each term defined herein shall be equally applicable to
% _ - hoth the singular and the plural forms of such term, and words denating any gender shall include
| all genders.. Where a word or phrase is defined herein, cach of its other granumatical forms shall
; have a corresponding meuaning. ‘
|
|
|
|
|
|
|

- (e) A reference to any parly 1o this Agreement or any other agreement or document
shall include such party’s successors and permitted ags1gns., :

) A reference to any legislation or to any provision of any legislation shall include
any amendment to, and any modification or re-enactment thereof, any legislative provision
‘ substituted thercfor and all regulations and statutory instruments issued theréunder or pursuant
- ~ thereto,
\ .
|

| (& The parties have participated jointly in the negotiation and drafting of this
- . - . . - : . . - .
| Agreement. In the event an ambiguity or a queslion of intent or mfterpretation arises, this
' Agreenmcnt shall be construed as il drafted jointly by the parties, and no presumption or burdpn
| of proof shall arise fuvoring or disfavoring any party by virtne of the authorship of any

provisions of this Agreement. f

|

ARTICLE 11
PURCHASE AND SALE OF ACQUIRED ASSETS _

Section 2.1 Acquired Assets. Subject 10 Section 2.2, and on the terms and subject Lo
the conditions contained in this Agreement and the Related Agreements, al the Closing, the
Seller shall sell, convey, contribute, transfer, assign and deliver to the Purchaser and the
Purchaser shall purchase and accept from the Seller, all properties and assets, personal and
mixed, tangible and intangible, that are owned or leased hy the Seller (collectively, the'
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“Acquired Assets™), free and clear of all Liens other than Permitted Licns. The Acquired /'(\sscls
shudl include the following:
: |
’ () all assels, other than cash (subject to clause (c) of this Seclion 2. ), shown on the
Estimated Closing Balance Sheet; g
(b) all uccounts receivable, including all cash proceeds and other payments received
after the Closing Date with respect to such receivables;

(¢) $368,740 in cash:
() all personal property, including all machinery, cquipment, computer programs,

computer soffware, lechnology, tools, furniture, furnishings, leasehold improvements, office
‘cquipment, inventories, supplies, spave parts, and other tangible and intangible personal property

- relaled to or used or held for use in the Business:

(e) afl Licenses, including all licenses issued hy any governmental depactnient,
commission, board, bureau, agency, court or other instrumentality of the United States or'auy
state, counly, parish or municipality, jurisdiction or other political subdivision thereof, related 1o
or used or held for vse in the Business; ,

: : |
_ (1) all Permits, including all permits, registrations, ficenses, authorizations angithe
like required to be obtained or filed in connection with the Business; L
a) all Leascs, including all of the Seller's leasehold interests, easements, licenses,
rights to access and rights-of-way;

h) all rights of the Scller under all Acquired Contracts, including all contracts with
clients of the Seller and all non-competition, confidentiality and solicilation agreements for the
benclit of the Seller; ' : '

(1) - all client or customer Tists;

() atl lists of the Seller’s employees and other agents servicing clients or customers
of the Sclier; o ’

(I) all. Intellectual Property, including all trademarks, scrvice marks, trade names,
trade dress, labels, logos, and all other names aid slogans associated with -uny products 10['
embodying the goodwill of the Business, including the use of the name “LLBH Group /.-’rivﬂi/e
Wealth Management, LLC” and “"LLBH Private Wealth Management, LLC" and any deri \/ELEI;’VG
of any of the foregoing; whether or nol registered, and any applicalions or registrations therefor,
and any goodwill or common law rights associated therewith owned by the Scller;

(1 all rights in internet websites and internet domain numes presently used by the
f
Seller;
(m) copies of all books and records relating to the Business, including . withoul

limitation, computer programs and files relaling thereto;
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the following liabilitics:

|

(n) all intangible assets refaling 1o the Business, including goodwill, and ;lll'lnlhcr
assets, used or held Tor use in connection with the Business; |
' |
(0) all the goodwill and going concern value of the Business; and ' l
(M all prepayments and deposits. -

Section 2.2 Excluded Assets.  The following assers of the Seller, 10 the extent in
existence on the Closing Dale (collectively, the “Excluded Assets™). shall be relained by the
Seller: . ‘

() atl rights under thig Agreement;

() all minute books, member lists and sumilar-corporate records:

(€)  all cashin excess of $368,740;
() personal items such as artwork, posters, plaques, books, and personal stationery:
and '
{¢) all bank aceounts of the Seller.
4

Section 2.3 Assumed Liabilities. Except as atherwise provided herein, and subject Lo
the terms and conditions of this Agreement, simultancously with the sale, transfer, conveyance
and assigniment to the Purchaser of (the Acquired Assets, the Purchaser shall assume, and herehy
agrees (o perform and discharge when due, all labilities of the Seller arising under the Acequired

. ““ .- - B . . LN - -
- Contracts that arise out of or relale to the period commencing on the day aficr the Closing Date

and all current Tiabilities of the Seller reflected on the Estimated Closing Balance Sheet
(collectively, the “Assumed Liabilities™).

Section 2.4 Excluded Liabilities. ‘The Pucchaser shall not assume or be liable for any
Excluded Liabititics. -The Seller shull timely perform, satisfy and discharge in accordance with
is respective terms all Excluded Liabilities. “Excluded Liabilities™ shull mean al! liabilities of
the Seler arising out of, relating 1o or otherwise in respect of the Business on or before the
Closing Dalte and all other liabilities of the Scller other than the Assuined Linbilitics, including

|

(1) all liabilitics of the Seller that ave not reflecled as curvent liabilitics on t}m
Fstimated Closing Bulance Sheel: '

(b all lubilities in respect of any scrvices performed by the Seller on or before the
Closing Date;

(c) al fabilities arising oul of, relating to ar with respect (o (i) the employment lu'
performance of services, or termination of employment or engagement by the Seller of any
individual on or belore the Closing Dalte, (ii) workers' compensation claims aguinst the Seller
thal relate to the period on or before the Closing Dale, irvespective ol whether such claims are
made prior to or afler the Closing, or (iii) any Plan; ‘
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() all liabilities arising out of, under or in cannection wilh contracts or zlgrccrlncnls

that are not Acquired Cantracts and, with respect to Acquired Contracts, all liabilities (i) zu!‘isin g
on or prior to the Closing Date or (ii) in respect of any breach by or default of the Seller nder
such Acquired Contracts; - _ _ ' \
(e) all'liabilities acising out of, under or in connection with any indebledness (L" the

Seller; ' l
' |

(ry all liabilities for (i) Taxes of the Seller, (if) Taxes that relale to the Acquired
Assels or the Asswimed Liabilities for taxable periods: (or portions thereof) ending on or before
the Closing Date, and (iii) payments under any Tax allocation, sharing or similar agreement
(whether oral or-written); '

() all liabilities for fees and expenses jnéurred in cannection with this Agreement
and the consummation of the Transuctions; ~

(h) all liabilities in respect of any pending or thieatened legal proceeding, or any
claim arising out of, relating to or otherwise in respect of (i) the operation of the Business to the
extent such legal proceeding or claim relates to such operation-on or prior to the Closing Date, or
(ii) any Excluded Assel; and :

(1) all liabilities relating to any disptite ‘with any elienl or customer of the Business
existing as of the Closing Date or based upon, relating to or arising out of events, actions; or
failares to act on or prior to the Closing Date. ;

Section 2.5 Assignment of Contracts. Anything contained in this Agrecment (o the
contrary notwithstanding, this Agreement shall not constitiste an agreement (0 assign any
contract. License, Lease, Permit, commitment, sales.order; putchase order, or an y claim or right
or any benefit afising thereunder or- resulting thetefron if an Hitempted assignment thercof,
without the consent of any otfier party thereto, would constitute-a breach thercof, be in violution
of uny applicable law, rule or regulation, or in any other way adversely affect the rights of the
Purchaser thereunder. After the Closing, the Seller shall use its best efforts (o obtain the consent
of the other party to any of the foregoing to the assigniment thereof to the Purchaser in all cascs
in which such consent is required for dssignment or transfer, If:such consent is not obtained ox; il
an attempted assignment thereof would be ineffective or weuld affect the rights of the Scller
thereunder so that the Purchaser would not veceive all such riglits, the Seller shall use ity best
efforts to reach any arrangements the Purchaser deems: reasonably necessary or desirable lto
provide for the Purchaser the benefit thereunder, including enforcement for the benefit of the
Purchaser of all rights of the Seller against the other party thereto. )

Section 2.6 Busic Purchase Price.  On the lerms and subject o the conditions
contained in this Agreement, as consideration for the Acquired Assets, the Purchaser shalt puy o
the Seller the Basic Purchase Price, of which (i) the sum of $6;406,088 shall be paid in cash w
Closing and (ii) the sum of $2,304,412 shall bé paid tiouglizthe issuance of 400,630 restricted
common units of -Focus (the “Focus Membership Units™) to the Seller. The partics hercto agre
that: (i) the price of each Focus Membcership Unit (o be issued to the Seller is $7 per unit and (ii)
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the issuance and ownership of such Focus Mcmbcnshnp Units are subject to -the lcnm and
conc{umns set forth in l!m l imited Lmblluy Company Agreement-of Focus.

Scctl(m 2.7 Eam-()u{.v.

|
|
'\
r

(a) The Seller shall be entitled to two earn-out paymc.an frory the’ 1 rchager baqud on
campounded growth rate of EBITDA: over.two successive- three-year.periods followmo the
ngzDate(suel three-yedr periods the “First Earn-Ou{ Periad]! and the “Second Earn-Out
Period”, lcspecuvc!y, and collectively the “Ear n- -Out Periods”). The Fiest. Eam-OuL Pet ,d.-'z,hall
comn, : nce on the Closing Date, and end on the lagt day (the “Fi ate” i mlh
g ontl following the Closing Date. The Second Earn-Out Period shafl commence on the first ddy'
eventh moath following the Closing Dale, aud end on the last. day:. of. the.seyenty- -
nth foIlowmg the Closmg, Dai¢ (the “Second End Dale”, and fogether with the First
End Dite’ilic “End Dates™).

(b) I‘hc carn-out payman associated with the First Earn-Out Period (the “First Earn-
‘Out Payiment”), and the carn-out payment associated with (he Second Eari-Out Period. (the
“Second Earn-Out Payment”, and together with the First Earn-Out Payment, the “Barn-Oul
demcms”) shall. each be payable by the. Purchaser (o. the. Seller: ~after: the, Ead Datcs An
rdance with the following procedure. Within thirty (30)- days aftel thc apphcablc End Dalc
haser shall deliver to the Seller its caleulation of the app
“Calcuh(ed Payout”). The Seller shall have the right to dlspurt‘ 5 ‘oul.
within [ifteen (15) ddys following receipt of the calculatior of the culaled Puyqul (such 15-
day period, the “Notice Period”). If the Puichaser. ddes not réceive 4 notoe of such a dlspulc
within the Notice Period, the Calculated Payout shall be paid to’the: Seller no, la { thay -"‘;(5)
‘business days after the end of the Notice Period. If the Purchaser receives a notice of such 4
dispute Wwithin the Notice Period, then the Purchaser and the Sellershall, for an additional Llurty
(30) days [allowing. the Purchaser’s receipt-of such-nolice: of-dispute: (such additional 30-day
10d, the “Resolution Period), altempl to reach agreement on the Calculated Payout.. If no
‘1esoluuon of this dispute is finalized within the ReqoluLlon Period; undispiited amounts .shall be
paid 1o the Seller and only the disputed items or amounts shall be submitted for review and ﬁnal
determination by an Independent Accounting Firm. If the Seller and thie Purchaser are uhable to
agree upon the selection of the Inclepuuk,nt Accouang Firm within thirey (30) days 1ollowmé,
~the end of the Resolution Period, cach of the Seller and Focus shall select one mdcpendcnt
accounting firm within ten (10) days following the end of such thirly (30) day period. Such
‘aecounting firms shall jointly select a third independent accounting firm and such third firm shall
be the Independent Accounting Firm. The Independent Accounting Firm shall review lall :
relevant datu, including any necessary books and records of ihe Purchaser, to determine the
changes to the. Calculated Payout, if any, necessary to resolve only the disputed items|or
amounts, The determination by the Independent Accounting Firm shall be made as promptly as
practical, but in any evenl within thirty (30) days, and shall be-final and binding on the partics
hereto. In the event that the final Earn-Out Payment differs from the Calculated Payout by
[ifteen percent (15%) or less, the costs of the Independent Accounting Firm shall be borne by the
Seller. In the event that the final Earn-Out Payment differs from the Calculated Payout by more
than fiftecn percent (159), the costs of the Independent Accounting Firm shall be borne by the
Purchaser. Upon such final deteemination, the Purchascr shall pay to the Seller within ten (10)
business days any additional amount of the [inally determined Eam-Out Payment. :
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consu l tdmon

Gt Payment to be pand dLining a pcrrod when thc I“ocus Mcmbcushlp Umm are aulhou/ed and
" approved for listing an a stock exchange or admitted to trading and quoted on the Ndsdaq
National Market sys[cm Lhc “Barn- Out leuc" of ﬂny Facus Membushxp Umts shall bc the

~-
para

appropriate mul

Provided that no restrictions exist relaling to any pending registrations.or filings of I ocus

‘Membership Units ot testrictions in conjunction with debt financings at the time of the relevant

Barn-Out Payment Date, not lc‘;s‘ than twenly-five percent (25%) of each Earn- Out Paymcnl Shd”
be_payable jn, cash and not_less Lhan twenty- -five. percenl (25%) of each Earn-Out Payment, slmll
bc [)clydblb in I"oc,us Mcmbclshxp Units af.the-applicable Barn-Out Value (as defined bclow)
The balance Q( each quch pdymenl shall be made, at the sole option ol Focus after reasonable
ci 1ls, either (i)in cash (ii) through the issuance of Focus Mcmbeqahxp
Units at the -applieab Ecun -Out Value, or (iii), any combination of the forggoing, Fon the
purpeses of any Emn-OuL Pllyment to be pcud during a pcuod wheii e Focus Membership Units
are not authorized and approved. for listing on a stack exchange or admitted to trading and quoted
on the Nasdaq National' Macket system, the “Earn-Out Value” of any Focus Membership Units
shall be-the price assigned to. Facu.s Membelalup Uru(q msuecl lo, lhe sullus m the mosmee,_nt
acqummon of stock quity were used

average of g
preceding the
“‘Aphi, “Focus Membeérship Unils "al%o mcludus dﬂ)’ cquuy interests in any SUCCessor cntnty
of Fogus into which the. common units of Focus may have been converted. In the event any.
restriction exists relating to any pending registrations or filings or in conjunction with debt
financings at the time of the relevant Earn-Out Payment Date, the Focus Membership Units Shd”

be issued as plomp[ly as:practicable after such.restrictions are elintinated. o

(¢) The ﬁ #Qut P;tyman qh’\ll bc cqual to §1 757 SOO muluphed _‘by the

S ESpOnaLs
Périod Growth Rate (as such term is defined bclow) [01 the Fust Eam Out Pcnod in 'I‘able 25
below. The “First Period Growth Rate” shall be the fraction, expressed as a percéntage, derived
from the following formula: ‘

[(((EBITDA ¢ x 073) + (EBITDA 2 X 1.00) + (EBITDA 43 x !.45))/!51,757,500 x3)-11/3
(d)  The Second Earn-Out Payment shall be equal to $1,757,500 multiplied by the .
appropriate multiplier for the Second Earn-Out Period set forth opposite the coucslyondmn
Scecond Period Growth Raté (as such term is defined below) for the Second Earn-Oul Period in.
Table 2.7 below. The “Second Period Growth Rate™ shall be the [raction, expressed. as a
perecentage, derived. from the following formula: -

[((EBITDA y + EBITDA 405 + EBITDA , /(EBITDA y, ; + EBITDA y, 2 + EBITDA ;r3))-11/3

Table 2.7 _
Growlh Rate of the Purchasei’s EBTTDA Multiplier For First Multiplier for Second
over Three Yenrs Earn-Out Period Enen-0Qut Period
0%-<10% - 0.00 0.00
[0%-<15% , 0.50 0.50
1 5%-<20% : ‘ 1.00 ' 1:.00

(oountoesy L



20%-<25% | 200 T a0
25%-<30% ‘ 250 1 250
30%-<35% : : 3.00 3.00 ﬁ
>35% ' o ' 4,00 4.00 |
| | - |
(¢) - Il the Purchaser consummates. any acquisition ol ussets other than in the ardinary

.course of business, Focus and the
Out Payment calculati
not limited to revised EI

marks.

Section 2.8 Allocation of Purchase Pricé. The Seller and the Purchaser recagnize
their mutual obligations pursuant to Section 1060-of the Code (o file IRS Forms 8594 with their
respective federal incomé™ tax retuens as a result of the transactions contemplated by this
Agreement. The parties intead that, to the maximum extent possible, the cash portion of the
Basic Purchase Price will. bé-allocated: to the Acquired Assets that fall within Classes [ through V
under Treasury Regulation Section, 1.538-6(b) and the remaining cash portion of the Basic
Purchase Price and the cash portion of the Earn-Out Payments will be allocated.lo the Acquired
Assets that fall within Classes VI and VII under such regulation. The Seller acknowledges that,
after the Closing, the Purchaser will engage an independent valuation firm to assist the Purchaser
wilh the allocation of the Basic. Purchase Price among the Acquired Assels treated as purchased
under this- Agreement for federal tax purposes and will deliver the allocation of the Basic
Purchase Price (as adjusted to the date of delivery) to the Seller (the “Final Alocation™). The
Seller and the Purchaser shall file theii respective IRS Forms 8594 and alt other Tax Returns in a
manner consisent with the Final Alloedtion (as adjusted to (ake into. account the Earn-Out
Payments, which shall be allocated consisteat with the requirements of Section 1060 of the Code
and thus are expected to be atlocated solely to: Classes VI and VII under Treasury Regulation
Section 1.338-6(b)), and neither the Seller nor the Purchaser (nor their respeclive Affiliates) shall

take any position in any Tax Return, tax proceeding oi audit thal is inconsistent with the
foregoing or with the Final Allocatib'n,»eXCept.as.may be required by law. ‘

ARTICLE II1
' THE CLOSING

Section 3.1 The Closing.  The cloging shall take place simultaneously with L:he'
exccution and.delivery of this Agreement, by exchange of documentution clectronically, with
original documents to follow (the “Closing™), or at such time or place us the Seller and the’
Purchaser shall mutually agree. }

Section 3.2 Deliveries by the Seller and the Principals. Ac oy prior te the Closing, !ige
Scller and the Principals shall deliver to the Purchaser:

() the Management Agreement, signed by the Management Company and tl1 e
Principals; : : .
(ii) the Non-Competition Agreement, signed by the Principals and the Scller;,
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(1) the notice of the Transactions, which the Seller shall deliver (o its clxcnts
lollowing the Closing pursaant to Section 6. 10 below, substanlm!ly in thc form duznchul
hereto as Kxhibit I5; ‘

(iv)  signature pages (o the Limited -Liability Company Agreement ()l Focus,
signed by the Scller; : |
|

(v) u copy of such resolutions of the Scller as are appropriate to autliorize the
cxecution, delivery and performance by the ‘Séller of this Agreement, each Related
Agreement and each other agreement, document or instrument relaling therelo to which
the Seller is a party, certified as of the Closi_ng Date by an authorized officer of the Seller;

(vi) the Asticles of J"ormalnon of the Seller; cmtltiecl as of arecent date by the
Secrelary of State of the State of Connectxcul

(vii)  the Limited Llablllly Company Agreement of the Sel!el certified as toue,
correct and complete as of the date hereof by an ofﬁccx of the Seller;

(viii) " a ccmﬁcatc of the Secretary .of State of the State of Connecticut, dated as
of a recent date, as to thc valid- cxmtcnce and’ good st'tndmn o[ Lhe Seller in-the Smce of

Connecticut;
1

! {
(ix)  copies. of any filings by the Sellcx with any Governniental Entity

nccessitated by the Transactions; 1

(x) evidence, in form and substance satisfactory to Focus and the Purcha?@r‘
ol the payment of -all indebledness of the Seller and of the release of all liens and
termination of all security interests against any of the Acquired Assets;

(xi)  such bills of sale, assignments and other instruments as may be necessaty
to transler the Acquired Assets to the Purchaser, free and clcar of all Liens other than
Permitted Lu.ns

(xii) all documents necessary to change (he name of the Seller as required by
- Scction 6.5, executed by the Seller and in proper form for filing with the Secretary, of -
Srate of the Smlc of Connecticut; and

=
o

(xiil) immediately available funds in the amount of $368,740, as directed by
Purchuaser. - ' '

Section 3.3 Deliveries by the Purchaser. At or prior to the Closing, the Purchaser
shall dehiver to the Seller ar counsel for the Seller:

(o) Payment by wire transfer in immediately available funds, to a bank account
designated by the Seller prior to the Closing, of $6,406,088; '

{h) acertificate or certificates for 400,630 restricted Focus Membership Units;
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(©) the Management Agrcement, signed by (he Purchaser and Focus.

(d) @ copy ol the Certificate of Formation of each of Focus and the Purchaser,
certilied as of a recent date by the Scceretary of State of the Stale of Delawurc; :

(e) a copy of the Limited Liability C()mpdny Amccrncnl of each of Focus and the
Purchaser, certificd as true, correct and complete as ol the Closing Date by au authorized officer
of Foeus or the Purchaser, as appropriate;

|
| : : . (1) © acertificate of the Seeretary of State of the State of Delaware, as of a recent date,
as 1o the valid existence and good standing of Focus in the State of Delaware;

() a u,l{l(l(.dlc ol the Sectetary of State of the State of Delaware, dated us of a recent
date, as to the valid existence and good standing of the Purchaser in the Stale of Delaware: e; add .

(h) a copy of such resolutions of each of Focus and the Purchaser as are appropriate
lo wuthorize the execution, delivery and performance by it of this Agreement, cach Related
Agreement and each other agreement, document or instrument relating thereto to which it is a
party, each certified as of the Clmmv Date by an authorized officer of Focus or Purchaser, as

- appropriate. '

: |
| ARTICLE IV. - }

REPRESENTATIONS AND WARRANTIES !

OF THE SELLER AND THE PRINCIPALS l

The Seller and cach Principal represent and warrant 1o Focus and the Purchaser, jointly

and severally, as to each representation and warvanty of the Seiler set forth in this Section 4, and
each Principal represents and warrants 1o Focus and the Purchaser, severally and not jointly, as to
himself and not as to the other Principals, as to each representation and warranly of ithe
Principals set forth in this Section 4, as follows:

Section 4.1 Organization. The Seller (i) is organized, validly existing and in good
standing under the laws of its state of formation; (ii) has futl power and authority to carry on its
business as il is now heing conducted and to own the properties and assets it now owns: and (i13)
is duly qualificd or licensed to do business and in good standing as a foreign timited liability
company in every jurisdiction in which such qualification or license is required. Schedule 4.1

scts torth the name of each jurisdiction in which the Seller js qualified to do business. \

Scction 4.2 Awthorization, Execution; Validity of Agreemeni.

(a1) The Seller has full powmi and authority to execute and deliver this Agreement and
to consummate the Transactions. The Seller hag taken all action necessary to authorize (i) the
execution and delivery by the Scller of this Agreement and cach of the Related Agreements|to
which the Seller is a party, and (ii) the consummation of the Transactions.

(b) This Agreement and each of the Related Agrecments has been duly executed and
delivered by the Seller and the Principals party thereto. This Agreement and each of the Related
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Agreciments is a valid and binding obligation of the Seiler and the Principals party thereto,
enforccable against the Seller and the Principals in accordance with its terms. '

|
i

—

Section 4.3 Convents and Approvals; No Violations. Except as set forth on Sehedule
4.3, none of the execution, delivery or performance of this Agreement and the Related
Agreemeuls by the Seller and the Principals, the consummation by the Scller and the Principals
of the Transactions or the compliance by the Seller and the Principuls with any of the provisions
hereof will (a) conflict with or result in any breach of any provision of the articles of formation
or Limited Liability Company Agreement of the Seller, (b} resull in a violation or breach of, or
constitute (with or without notice or tapse of time or both) a default (or give rise (o any right of
terimination, cancellation or acceleration) under, any of the terms, conditions or provisions of any
nete, bond, morigage, indenture, lease, license, contract, agreement or other instrument or
obligation to which the Sciier or any Principal is a party or by which the Seller or any Principal
or any of their properties or assets may be bound, (¢) violate any order, wril, injunction, decree,
statute, rule or regulation applicable to the Seller or any Principal or any of their properties or
assels, or (d) require any filing with, or permit, authorization, consent or approval of, any
Ciavernmental Entity, other than duy necessary amendments to the Seller’s Form ADV.

Section 4.4 Cupiralization. Schedule 4.4 sets forth a complele list of the holders of
ownership interests in the Seller and- the percentage infterest of cach such holder. There are no
existing options, culls, or other rights, agreements, arrangements or commitments of any kind (a)
obligating the Scller (o issue, transfer or scll or cause to be issued, transferred or sold any
ownership interest in the Seller or (b) otherwise relating to ownership interests in the Seller. Al
of the ownership interests in the Seller were issued in compliance with all applicable federal and
stale sceurities laws. '

Section 4.5 Subsidiaries and Equity Interests.  The Seller has no Subsidiaries and
holds no equily intercsts in any Person. Except for the Seller and the Management Company and
except as set-forth on Schedule 4.5, no Principal holds any equity interest in any Person that g
engaged in investment management and advice or related services. '

Section 4.6 financial Statements. The Finencial Statements have been prepared basecl
upon the baoks and records of the Seller and in accordance with accounting methods consistently
applied in accordance with past pructices of the Scller and applied on a consistent busi]s
throughout the periods covered thereby, subject, in the case of the unaudited financial statements,

- to normal, recurting year-end adjustments, and fairly present in all material respects the financial

condition and results of operation of the Seller 4t the respective dates of, and for the respective
periods covered by, the Financial Stalements. :

Section 4.7 No Undisclosed Liabilities. Except as set [orth on Schedule 4.7, the Sellet
has no labilities (whether absolute or contingent) not disclosed in the Financial Statements
exceept current labilities incurred in the ordinary course of business subsequent to September 30
2009,

|
I

Section 4.8 Absence of Certain Changes. Since September 30, 2009, the Seller hus
conducted its business only in the otclinary course consistent with past practice. There has been

no change in the condition (financial or otherwise), net worlh or results of operalions of the
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Seller, other lhdn changes ou,umng, m the ordinary course ol business which wauld not tmvc a
! Malterial Adverse Effect. ™ - |
Section 4.9 Leases. |

(u) Schedule 4.9 contains a true and complete list of all Leuses. }

(b) A copy of each Lease lms been delivered to the Purchaser. Bach Lease is valid,
binding and enforceabie against the Seller, and to. Seller’s Knowledge, against the other parties
thereto.  Bach Lease is fu Tull force and effect. There is no existing default by the Seller, or to
Seller's Knowledge, clﬂ)’ other party, under any of the Leas(,s

Sccllou 4.10  Real Property. The Seller does not own any fee interest in real propcrty.

Section .11 Contracts and Commitinents. Schedule 4.11 contains a true and <.omp]clc
listof all material eontracts and commitmerits {a) to which the Seller is a party or (b) that rélate
to the Business and (0 which any Principal is a party (the “Material Contracts"), mcludmg

() all agreements not entered into in the ordinary course of busitess
consistent with-pasl practice; :

(i1) all doctimentation associated with an y indebtedness of the Seller; :
(i) all agxecmcut,s which require. future expenditures by the Seller in excess of
$20,000 or which mxgh( result in payments to Lhe Scller in excess ol $20,000;

V

(iv) all doc.umeuts noiaUng to business referrals from or to the Seller and any
revenue sharing arrangements, whether or not relating to referrals;

(v) all investment mmdgomcm countracts or other contracts with chcn[s of the
Selier or the Punc:pals. with confidential information mdactcd

(vi)  all agreements, whether reduced to writing or otherwise, relating | to
management-of the assets of the clients of the Seller or the Principals involving another
investment adviser, whether such investment adviser is registered as an mve«;tment
adviscr or exempt from tcﬂtsu ation; i

i
!

(vii). all employment and consulting agreements, enmployee benefit, bonu‘;,
pension, profit-sharing, option, membership interest puxc.hrmc anc similar plans and
arrangements:

(viii) all agreements between the Selier and any Principai, or between the Seller X
and any other director, niember or officer of the Seller; 1

(ix)  all agreements relating 'to the Intellectual Property:

(x) all agency agreements or distribution agreements; and
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(xi) all agreements or instrunients relaling o the invesunents of the Seller or
the Principals. '
I

i
'

The Seller bas delivered true, complete and correct cupies of the Material Contracts 1o the
Purchaser with any contidential information redacted. Bach Material Contract is valid, binding
and enforceable against the Seller or against the Principals party- thereto, and to Scller’s
Knowledge, against the other parties thereto. Bach Material Contract is in full force and effect
and, upon consummation of the Transactions, shall, subject 1o Section 2.5, continue in full force
and effcet without penalty or other adverse consequence to ihe Purchaser. There is no existing
default by the Seller under any of the Material Contracts and, to Seller's Knowledge, ‘nonc o[ the
other parties o the Material Contracts is currently in material default thereunder, and no t\'ull
has occurred that with the lapse of time or the giving of notice or both would constitute «
material breach or delaull by the Seller or any other party under any Material Contract. |Thu
Scller has not received notice that any party to any of the Material Contracts has cxercised, any
termination rights with respect thereto, and the Seller has not réceived any notice from any such
party of any dispute with respect 1o any Material Contract. The Seller bas, and will wanster to
thie Purchaser at the Closing, goad and valid title to the Material Contracts, free and ciear of all
Liens except Tor Permitied Liens. ' ‘

Section 4.12  Litigation.

(a) Except as set forth on Schedule 4,12, there is no action, suit, arbitration, inguiry,
proceeding or investigation, by or before any court, wrbitrator, seif-regulatory organization or
Governmental Enlity pending or, to Seller’s Knowledge, threatened against or involving the
Seller.

(b) Except as set forth on Schedule 4.12, there is no action, suit, arbitration, inquiry,
proceeding or investigation by or before any coust, arbitrator, self-regulatory orgaunization or
Governmental Entity pending or, to Seller’s Knowledge, thrzatened against or involving the
Principals that is related, directly or indirectly, to the Business. ‘

Section 4.13  Compliance with Laws. ‘The Seller, the Principals, and the employees and
investment adviser representatives of the Seller have complied in a timely manner with all faws,
rules and regulations, ordinances, judgments, dectees, orders, writs and injunclions of all federal,
state, local and foreign governments, all agencies and other instrumentalities thercol and all self-
regulatory. organizations that apply to the business or assels of the Seller, including, but not
lirmited 1o, all applicable rules and regulations under the Advisers Act and Regulation S-P.

Section 4.14  Employee Benefit Plans.
(a) Schedule 4.14 contains a true and complete list of all Plans.

(b) Each Plun has been operated and administered in all material respects| in
accordance with its terms and applicable law, including ERISA and the Code. ‘

(€) Each Plan intended to be “‘qualified” within the meaning of Se clion 40 L(a) of the
Code is so qualified.
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collection or withholding of Taxes (such as sales Taxes or withholding of Taxes [rom the wages

(d) None of the Sefier, any Plan, any trost created (hereunder, nor any lrusle’\c or
administrator thereol has engaged in a ransaction in conneclion witl which the Scller, any Plan,
any such trust, or any trustee or administrator thereof, or any party dealing with any Plan o any

sucht trust could be subject to either a civil penalty assessed pursuant to Section 409 or 502(1) of
ERISA ora lax imposed pursuant (o Section 4975 or 4976 of the Code. ‘

(c) There are no pending, threatened or anticipaled claims by or on bebalf of .uny
Plan, by any employee or beneticiary covered under any such Plan, or otherwise involving any
such Plan (other than routine claims for henefits). S

(F) ~ The Seller is not in default with respect to any lerm or condition of any Plan, nor
will the Closing (or the execution, delivery or performance of this Agreement or any Related
Agreement by the Seller or the Principals party thereto) result in any such default, including,
without limitation, afier the giving of notice, lapse of time or both.

Section 4.15  Tax Matters.

(a) The Seller (i) has duly and timely filed or caused to be filed all income and other
Tax Returns required-to be filed by it, and all such Tax Returns are true, complete and correct in
all malerial respects and (i) has timel ¥ paid or caused to be paid all Taxes tequired to be paid by
it through the date hereof and as of the Closing Date (including any Taxes shown due on any Tax
Return). ‘

(b) Neither the Seller nor the Principals have received any written notice from any
Govermmental Entity either raising any issues in connection with any Tax Retuen filed by or on
behull of the Seller or indicating any pending or preposed uction, suit, investigation, audit, claim,
deficiency or assessment with respect to Taxes of the Seller, and no unresolved deficiencies or
additions to Taxes have been proposed, asserted, or assessed against thq Seller.

() There are no extensions or waivers of the statute of limitatious in efTect with
respect to Taxes of the Seller, and no such extensions or waivers have been requested.

(d) There are no Liens for Taxes upon the asscts of the Selfer, except for Liens for
Taxes not yet due und payable or Liens for Taxes being contested in good faith.

{e) The Seller has not agreed to make, and no Governmental Entity has notified tl}e
Setler that it is required to make, any adjustment under Section 481(a) of the Code (or an“y
camparable provision under state, local or foreign Tax laws) by reason ol a change in accounting
method or otherwise. '

() The Seller hus complied in all respects with ull applicable laws relating 1o th
of employees) and has duly and timely withheld and paid over o the uppropriate Cx'ovemmcnu‘}l
Entity all amounts required 10 be withheld dnd paid over under all applicable Tax laws. !

() No claim has been made by any taxing authority tn a jurisdiction in which the
Sceller does not file Tax Returns that the Seiler is or may be subject to taxation by that

jurisdiction.
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(h) The Scller is not a party 10 any agreement or arrungement Lo allocale, shire or
indemunify another party for Taxes, nor does it have any liability under any such agreement or
' |

arrangement.

- . . - X [
(1) The Seller is not a “forcign person” within the meaning of Scction 1445 of the

Code.
P No issue has been raised by wrillen inquiry of any Governmental Entity which

would reasonably be cxpecied to affect the Tax trecatment of the Acquired Assets or the Business
for any taxable period (or portion thereof) ending after the Closing Date.”

(k) No power of altorney with respect to any Tax matler is currently in force with

respect o the Acquired Assets or the Business that would, in any manner, bind, obligule or

restrict (he Purchaser.

H The Seller has not executed or entered into any agreement with, or obtained any
consents or clearances {rom, any Governmental Bntity, nor is the Seller subject to any ruling

_ suidance specific 1o the Scller, that would be binding on the Purchaser for any taxable period (or -

portion thereof) ending after the Closing Date.

(m)  None of the Acquired Assets is an interest in an entity taxable as a cocporation,
partnership, trust or real estate mortgage investmeant conduit for federal income tux purposes. -

Section 416 Intellectual Property. The Seller owns or possesses the legal right 10 use
all patents, trademarks, service marks, trade names, copyri ghts and trade secrets preseatly used
by it or nccessary for the conduct of the Business as presently conducted (the “Intellectual
Property”). To Seller’s Knowledge, no Person is infringing or violaling any of such rights. To
Seller’s Knowledge, the business conducted by the Seller does not infringe or violale any
patents, trademarks, service marks, trade namcs, copytights, trade secrels or other intellectual
property rights of any other Person. The Seller has not received any communications alleging

that.the Seller has violated any patents, trademarks, service marks, trade names, copyrights, trade

secrels or other intellectual property rights of any other Person. Schedule 4.16 contains a
complete list of patents, pending patent applications, trademark and service mark registrations
and pending applications and copyright registrations and pending applications of the Seller. ' -
Section 4.17  Governmental Approvals.  Except as set forth on Schedule 4.17, nho
consent, approval, or authorization of, or designation, declaration, notification, or filing with any
Governmental Enlity on the part of the Seller is required in connection with the valid executic‘;n,
delivery and performance of this Agreement or any of the Related Agreements or tPc
consurmation of the Trunsaclions, other than any necessary amendments to  the Seller’s Form
ADV. ' ‘ '

Section 4.18  Permies. The Seller has all franchises, permits, licenses, 'authorizationis,
approvals and any similar authority (collectively, the “Permits™) necessury [or the conduct of its
businesses as now being conducted by it or proposed to be conducled by it. The Seller is not in
defunlt or violation, and no event has occurred which, with notice or the lapse of time or both,
wauld constitute a detault or violation, of any term, condition or provision of any Permit and, to
Scller’s Knowledge, there are no facts or civcumstances which could form the basis for any such
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default or violation. Thefe are no legal proceedings pending or, to Scller's Knowledge,
threatened, relating to ‘the suspension, revocation or modification of any of the Permits. None of
the Permits will be impaired or -in any other way affected by the consummation ol the
Transactions. . l

3

Section 4,19 [nsurance.  Schedule 4.19 sews forth o true and complete list and
description of all insurance palicies in effect as ol the Closing Date with respect to the business
or assels of the Seller.” The Seller has nof received any notice ol cancellation or non-renewal of
any - such policy or ‘acrapgement, nor is the termination of any such policy or arrangement,
threalened. There is ho cldim pending under any such policy or arrangement as to which
coverage has been questioned, denied or disputed by the underwriters of such policy or
arrangement. The Seller has-in place an errors and omissions insurance policy, a copy of which
is appended to Scheduile 4,19, ' -

Sectioni 4.20 Tile to Assets. The Seller has-good and valid title to the Acquired Assets,
free and clear of Liens, exeept (i) Liens for current Taxes not yet due and. payable, (if) -minor
imperfections of title, and (i) other Liens set forth on Schedule 4.20 hereto, none of which
relate to indebtedness for borrowed money (collectively, “Permilted Liens”). The Acquired
Assels constitute all of ‘the assets related to the Business and ace sufficient to operale the
‘Business consistent with past piactice. :

Section 4.21  Currerr Confidentiality and Non-Solicitation A grecuent and Non-
Competition Agreement. Schedule 4,21 contains a true and complete list of all confidentiality
and non-solicitation agreements signed by the Principals, other dircctors or employees .of the
Seller, and independent cotitractors to the Seller, which agreements have previously been
provided to the Purchaser. The assignment of such agreements o the Purchaser does not require
the consent ar approval of any party thereto or any other party.

Section 4.22 Business; Registrations.

(a)  The Seller has at all times since its inception been engaged solely in the business
ol providing investment advisory and investment management scrvices.

(b) The Seller has at all times been duly registered as an_investment adviser uncer
the Advisers Acl. The Seller is duly registered, licensed and qualificd as an investment adviser

in all jurisdictions” where -such registration, licensing or qualification is required in order :to

conduct its business. The Seller has delivered to the Purchaser true and complete copies of its
most recent Form ADV, as amended to date, and all other [orcign and domestic registration
forms, likewise as amended to date. The information contained in such forms was true and
complete in all material respects at the time of filing and the Seller bas made all amendments Lo
such forms as it is required 16 make under applicable faws and regulations. The Seller certifies
that it has duly submitted its (@) state notice filing rencwals for calendar year 2009 and (b) 20q9
annual updating amendment via the Tnvestment. Adviser Registration Depository. The Seller and
cach of its investment advisér Tepresentatives (as such’ term is defined in Rule 203A-3(a) under
the Advisers Act) have, and afler giving effect to the Closing cach of its investment adviser
representatives will have, all permits, registeations, licenses, Franchises, certifications and other
approvals (collectively, “Licenses”™) required from foreign, lederal, state or Jocal authorities in
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order for them o conduct the businesses preseatly conducted by the Seller and | such
representatives in the manner presently conducted and proposed (o be conducted, pl'OVidCﬁl that

the-Purchaser make any required regulatory filings following the Closing Date. Seller is not a

. . ') N S oqe . . - " C. . . ‘.
commadity pool operator” or commodity trading adviser” within the meaning of the
Conunodity Exchange Act, or i Lrust company. 1

(c) No person wha is not a full-time employee of the Scller renders investinent
education or investment management services o or on behalf of clients of the Seller or solicits

. - . - I Tt . - o) . .
-clients with respect ta the provision of investmeiit advice or investment management services by

the Seller.

(d) Seller is not # *broker” or “d

" within the meaning of the Exchange Acl.

(¢)  Neither the Sellerr nor any person “associated” (as defined under both' the
Investment Company Act and the Advisers Act) witli the Seller has been convicted of any crime

" or has engaged in any conduct that would be a basis for (i) denial, suspension or revocation of

registration of an investment adviser under Section 203(e) of the Advisers Acl or Rule 206(4)-
4(b) thereunder, or ineligibility lo serve as an associdted person ol an investment adviser, or (ii)
being ineligible to serve as an-investment adyiser (or-in any other capacity contemplated by, the
Investment Company Act) (o a registered investment company pursuant to Section 9(a) or 9(b) of
the Investment Company Act, and to Scllér’s Knowiledge, there is no proceeding or investigation
that is reasonably likely to become the basis for any such ineligibility, disqualification, dcn"»ial,
suspension or revocation, '

Section 4.23  Assets Under Management.

(a) The agscts under management by the Seller as reported in the most recent Form
ADYV of the Seller and the agsets under management by the Seller as of November 25, 2009 (as
calculated for purposes of the Form ADY), dre accurately set farth in Schedule 4.23(a) hereto.
Schedule 4.23(a) also sets forth the aggregate-amount Of assels under consultation; if any, by
Seller as ol November 25, 2009. In addition, sel forth in Schedule d.23(a) are lists as of
September 30, 2009 of all investment management, advisory and sub-advisory contracts,
together with any other contracts, agreéments; arrangements or understandings pursuant to which
the Seller provide investment management services; with respect to each contract so listed, any
counterpartics who are clients of the Seller aré identified. Also set forth in Schedule 4.23(a) is a
list ol the 20 largest clients of the Seller based on revenue over the Four full fiscal quarters
immediately preceding the Closing Date, including revenues and assets for each client. f

(b) As ofthe date hereof, the Seller has no clients with respect to which fees payuble
to the Seller are based on performance or otherwise provide for compensation an the basis oﬁ a
stine ol capitad gains upon or capital appreciation of the Tunds (or any portion thereol) of any

chient.

(c) Each client to which the Seller provides investment management services that'lis
(1) an employee benelit plan, as defined in Section 3(3) of ERISA that is subject ro Title 1 of
ERISA; (i) a person acting on behalf of such a plan; or (iii) an eolity whose assets include the
assets of such o plan, within the meaning of ERISA and applicable regulations (heteinafter
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referred to as an “ERISA Client”) has been managed by the Seller such that the Seller in the
exercise ol such management is in compliance in all material respects with the documents and
istruments governing such plan and with the applicable requirements of ERISA. Sche‘du]c

4.23(c) identifies each client that is an ERISA Client. 1

|

) To Seller’s Knowledge, no conlroversy or disagreement exists betweer the Seller
and any ‘client of the Seller that has had or could reasonably be expected to have a Material
Adverse Effect on the Seller, :

Section d.24  Investment Inient; Price of Interests in Focus.

(a) ‘The Selleris a sophisticated investor fumiliar with the type of risks inherent in the
acquisition of securities such as the Focus Membership Units and, by reason of its knowledge

~und experience in financial and business matters in general, and investments of this type in

particutar, is capable of evalualing the merits and usl\s of an investment in the Focus
Membership Unils; \ .

(b) the Seller and the Principals are “accredited investors™, as thal term is defined in
Regulation D under the Securities Act;

(c) the Seller is able to bear the economic risk of an investment in the Facus
Membership Units, including, without limiting the generality of the foregoing, the risk of losing
part or all of its investment in the Focus Membership Units and the possible inability to seli or
trans{er the Focus Membership [nléresls for an indelinite period of time;

(<) the Seller is dcqunmg the Focus Membership Units for its own account and for
the purpose of investiment and not with a view to, or for resale in connection with, any.
distvibution within the meaning of the Securities Acl or any of the other applicable securitics

faws of the United States;

(e) the S(‘llu ‘mknowlcdves that Focus has relied on the representations conlained
herein, and that the statutory basis for exemption from the requirements of Section 5 of 'the
Securities Act may not be preseat if, notwithstanding such representations, the Seller is acquiring
the Focus Membership Units for resale or distribution upon Lhc oceutrence or non-oceurrence of
some predetermined event; : .

(Y the Scller acknowledges that Focus expresses no opmmn as to the correct or fair
value of the Focus Membership Units; |

() the Seller und the Principals acknowledge that (i) the price of %7 per Focus
Membership Unit to be delivered to the Scller pursuant to Scetion 2.6 hercoll was agreed by |the
parties hereto in order to determine the number of Focus Membership Units to be delivered as .
purt of the Basic Purchase Price hereunder taking into accouni, among other factors, FoTus"
prospects and the possible future performance of Focus and the Purchaser, and (i) there can be
no assurance that the Seller will realize value in respect of such Focus Membership Units L.C]Ucll 4
10 $7, or any other amount, per Focus Membership Unit;
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(h) the. Seller acknowledges that any price assigned Lo the Focus Membership Units
for the purposes of the Trunsactions derives from a good [aith estimate jointly made by all the
parties Lo this Agreement, and nathing more; and

(i) any income and expense projections provided to the Seller are projections’ only
and are nol lo be construed as o representation or warranty relating o the future business
potential of Focus.

Section .25 Necessary Assels. All assets curtently used in the conduct of the Business
ate held by the Seller. None of the assets currently used in Lhe conduct of the Business,
consistent with past practice, is held by the Principals, whether individually or with others.

Section4.26.  Employces.

(a) Schedule 4.26 lists the names of all cmployees of the Seller, the date of birth of
cach such employee, the date each such employee commenced his or her employment with the
Seller, and the entire compensation paid to each such employee by the Seller during the
preceding fiscal year. The Seller has not received any notice of termination from any current
employee, nor to Seller's Knowledge, does any current employee intend to terminate his or her
employment, ;

- (k) The Seller is not delinquent in payments lo any of ils. employees for any waéas,
salaries, commissions, bonuses or other direct compensation for an y services performed for it to
the date hereof or amounts required to be reimbursed to such employees. Exeept as set forth on
‘Schedule 4.26, neither the Seller nor (he Principals could, by reason of the “transactions
contemplated by this Agreement or anything done prior to the Closing, be liable to any cmployee
of the Seller for any payments. Neither the Seller nor any Principal has made any payment, is
obligated to make any payment, oris a party to any agréement could obligate the Seller or the
Principals to make any payment that would constitute a parachute payment within the meaning
of Section 280G of the Code. The Seller has no policy, practice, plan or program of paying
severance pay, or any form of severunce compensation in connection with the terminaﬁbﬁf of
employment. Except as sel forth on Schedule 4.26, there are no charges of employnient’
discrintination or nfair labor praclices against or involving the Seller or the Principals peading
or, to Seller’'s Knowledge, threatened against the Seller or the Principals. There are no
grievances, complaints or charges that have been filed or, to Seller's Knowledge, threateqed
against the Seller or any Principal under any dispute resolution procedure that could reasonably
be expected to have a Malerial Adverse Effect on the Seller or the conduct of the Business, and

there is no arbitration or similar proceediug pending and no claim therefor has been asserted! in

wriling against the Seller. The Seller has in place all employee policies required by-upplicad)(é
laws and regulalions, and there have been no vielations or alleged violations ol any of sulch
policies, Neither the Seller nor any Principal has received any notice inclicating that any of the
Seller”s employment policies or practices are being audited or investigated by any floreign,
federal, state or local government agency. The Seller is, and at all times since November 6, 1986
has been, in compliance with the requirements of the lmmigration Reform Control Act of 1986,
as amended. :
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Section 4.27  Brokers or Finders.  The Seller has not relained any uagent, broker,
investment hanker, financial advisor or other tirm or Person who will be entitled to any brol\cer’s'
or finder’s fee or any other cormmission or similar fee in connection with any of the "l‘runsact“ions.
' l
!
(@) Except ds sct forth on Schedule 4.28(a), none of the Principals, nor any Affiliate
ol the Principals, nor any relative of the Principals, nor any officer, director or employee of the
sceller, any such Affitiate or any such relative, is involved in any arrangement or transaction with
the Seller (whether oral or written), or owns any right (whether tangible or intangible) which is
used by the Seller or is necessary for the conduct of the Business.

Section 4.28  Affiliute Transactions.

(b) Except as set forth on Schedule 4.28(b), there werc no intercompany receivables
or payables between the Principals, any relative of the Principals, or any Affiliate of the Seller,
the Principuls or any such rclative, on the one hand, and the Scller or any Affiliate of the Seller,
on (he other hand.

(€) Schedule 4.28(c) scts forth all wrilten or oral agreements, contracts or
commitments pursuant lo which the Selter or any Affiliate of the Seller provides products or
services Lo the Principals, any Affiliate of the Principals or any relalive of the Principals or
pursuant to which the Principals, any Affiliate of the Principals or any relative of the Principals
provides products or services to the Seller or any Alfiliute of the Seller.

(d) No Principal, no relative of a Principal and no Affiliate of a Principal provides
products or services to, or derives any revenues or benefits from, any client of the Seller.

Section 4.29  Option Agreement. The representations and warranties of the Seller and
the Principals contained in the Option Agreement were true and correct as of the date of the
Option Agreément and are true aad correct as of the date of this Agreement.

. ARTICLE Y k
REPRESENTATIONS AND WARRANTIES \
OF FOCUS AND THE PURCHASER -

Focus and the Purchaser, joinlly and severally, represent and warrant Lo the Seller and the
Principals as follows:

Section 5.1 Organization. Focus and the Purchaser are entities duly organized, vzllildly
existing and in good standing under the laws of their respective jurisdictions of formation and
have all requisite power and authority to own, lease and operate their properties. and 1o carry]on
their businesses as now being conducted, except where the failure 19 be so organized, existing
and in gdod standing or to have such power and authority would not have, individually or in he
aggregale, a Matetial Adverse Effect on the ability of Focus or the Purchaser to consummate (he
Transactions. ‘

Section 5.2 Autherization; Validity of Agreement. Bach ol Focus and the Purchaser
has [ull corporate power and authority to exccute and deliver this Agreement and the Related
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Agreenents and (o consummate the Transactions. The execution, delivery and pulmnmnu, by
Focus and the Purchaser of this Agreement and each Related Agreement and the consummation
ol the Transactions by Focus and the Purchaser have been duly authorized by all necessary
corporate action on the part of Focus and the Purchaser, and no other corporate action on lhc parl
of Focus or the Purchaser is necessary Lo authorize the execution and delivery by Focus aml the
Purchaser ol this Agreement and the Related Agrecements or the consummation of the
Transactions by Focus and the Purchaser. This Agreement and the Related Agreements lmw_
been duly executed and delivered by Focus and the Purchaser. This Agreement and the R Lla[u}
Agrecments are each a valid and binding obligation of Focus and the Purchaser, enforceable
against Focus and Lthe Purchaser in accordance with its terms.

Section 8.3 Consents and Approvals, None of the execution, delivery or performance
of this Agreement by Focus and the Purchaser, the consummation by Focus and the Purchaser of
the Transactions or the compliance by Focus and the Purchaser with any of the provisions hereof
will (&) conflict with or result in any breach of any provision of the articles of formation or
Limited Liability Company Agreement of Focus or the Purchaser, (b) require any filing with, or
pernut, authorization, consent or approval of, any Governmental Entity, other than those that
have been made or obtained or will be made or obtained after the Closing to transfer or succeed
to Permils of the Sellér, (c) result in a violation or breach of, or constitute (with or without due
nolice or lapse of time or both) a default (or give rise (0 any right of termination, canceliation or
acceleration) under, any of the lerms, conditions or provisions of any unote, bond, mortgage,
indenture, lease, license, contract, J."Lcuncn[ or other instrument or obligation to which Focus or
the Purchaser is a party or-by which any of its properties or assets may be bound, or (d) violate
any order, wreit, injunction, decree, statute, rule or regulation applicable to Focus or the Purchaser
or any of their properties or assets, excluding from the foregoing clauses (b), (¢) and (d) such
violations, breaches or defaulls which would not, individually or in the aggregate, havc a
Material Adverse Effect on the ability of Focus and the Purchaser o consummate the

Transactions. ' l

Section 8.4 Pro Forma Capitalization Table. Attached hereto as Schedule 5.4 is a pro
Forma cupitalization table of Focus as of the effectiveness of the Closing and basced on such other
assumptions as noled therein. There are no additional options, calls, or other rights (o acquire
interests in Focus that are not reflected on Schedule 5.4, All of the outstanding membership
interests of Focus were issued in compliance with all applicable federal and state securities laws.

“Section 5.5 Focus Financial Information. Altached herelo as Schedule 5.5 are Lm(,
and complele copies of (i) the audited consolidated balance sheet and statement of op"muons of
Focus as of, und for the year ended, December 31,2008, reducted (o exclude certain confidential
information refated to prior acquisitions (the “Audited Focus Financial Stalcments™), and (in)|the -
unaudited consolidated balance sheet and statement of operations of Focus as of, and [or the mm, .
months ended, September 30, 2009 (the “Unaundited Focus Financial Statemenis™). The Audited
Focus Financial Statements have been prepared based on the books and records of Focus me]l in
accordance with GAAP, -and fairly present in all material vespects the consolidated financial
condition and results of operations of Focus at the respective date and far the respective period of
the Audited Focus Financial Statements. The. Unaudited Focus Financial Statements have been
prepared from the books and records of Focus in a manner consistent with those provided Lo
Focus’ banks in conjunction with Focus® existing credit fucilily and submitted to Focus’™ board of
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managers and fairly present in all matecial respects the consolidated financial position and results
. . - . . . . y . . |
ol aperations ol Focus as of the time and for the periods referred to therein, subject to yefwr-end

adjustments, ,

I
Scction 5.6 Litigation. There is no action, suit, arbitration, inquiry, proccecl‘iﬁg or
mvestigation by or befoie any court, arbitrator, self-regulatory organization: or Governmental
Entity pending or, (o Focus® knowledge, threatened against or involving Focus or the Purchaser
that would result in a Material Ad veise Bffeet.

+ Seclion 5.7 - Compliance with Laws. The Purchaser and Focus have complied in a
timely manner and in ‘all material respects with all laws, rules and regulations, ordinances,
Judgents, decrees, orders, writs and injunctions of all federal, state, local, forei gn governments
and agencies thereof that apply to the business, propetties ot assets of the Purchaser and Focus.

Section 5.8 Brokers or Finders, Neither. Focus nor the Purchaser retained any agent,
broker, investment bunker, financial advisor or other firm or Person who will be entitled to an y
broker's or finder's fee or any other commission o similar fec in connection with any of ‘the
Transactions. ' :

Section 5.9 Option Agreement. The representations and warranties. of Focus and’ the
Purchaser contained in the Option Agreement were true and correct as of the date of the Option
Agreement and are (rue and correct-us of tie date of this Agreement. , 1

Section 5.10  No Tux Liens. There are no tax liens on the assets of Focus, except for
any liens for taxes not yet due and payable, ' o '

ARTICLE VI
COVENANTS
Section 6.1 Tax Maners.
{a) Tax Returns. The Seller shall file or cause to be filed when due all Tax Returns

that ave required to be filed by or witl respect Lo the Seller for taxable years or periods ending
- - N . ’ . . [T n

on, before or including the Closing Date and the Seller shall remit (or cause 0 be remitted) any

Taxes due ia respect of such Tax Returns.

(hj Tuy Claims. The Seller shall notify the Purchaser in writing within F5 days ol
receipt by the Sclier of writien notice of any pending or threatened audits, notice of deliciengy,
proposed adjustment. assessment, examination or other administrative or coutt proceeding, sult,
dispute or other elain which could affect the Seller’s liability Tor Taxes. :

Section 6.2 Further Assurances. (a) The pacties hereto shall cooperate fully with one
another, wnd shall cxecute such further documents and shall take such additional actions 4s are

{00001965:9120



reasonably required by any such parly (o fally realize und accomplish the intent and purposes of
this Agreement. ‘

{b) The Scller and the Principals shall exceute and deliver such additional
mstruments, documents, conveyances or assurances o promptly rake any such actions as may
be necessary, or as may be reasonably requested by Focus or the Purchaser, (o convey, assign ar
transter to the Purchaser any asset owned by the Principals or any Affiliate of the Principals, that
refates Lo the Business, other than the Bxcluded Assets, und to conrtivm the right, title and interest
ol the Purchuser in respect. thereof,

Section 6.3  COBRA Liabiliry.. The Seller shall provide and maintain COBRA
continuation health coverage for any employees of the Seller who are currently receiving
COBRA bencfits as of the Closing or will be cligible for COBRA benefits as 4 resull of this
Agreement. '

Section 6.4 Retirement and Flex Spending Plans. The Seller and the Purchaser shall
take all steps necessary or uppropriate so that any amounts paid by any employces relained by
the Purchaser into any employee retirement plan or employee savings pian maintained by the
Seller shall be eredited or rolled-over to the relevant similar plan accounts maintained by (he
Purchaser. '

Section 6.5 The Seller's Neme Change. At or immediately following the Closing, the

Seller shall take all steps necessary o change its name to a name that bear no likeness to and arc

unlikely to be confused with the names “LLBH Group Private Wealth Management, LLC™ or
“LLEH Private Wealth Management, LLC”.

Section 6.6 Lmployment by Purchaser aof Seller’s Employees. The Seller shall use
reasonable cfforts to assist the Purchaser in hiring and retaining the services of the current-
employees of the Seller and the Purchaser shall use reasonable efforts to hire and retaint the
services of the employees of the Selier; provided, however, thal the foregoing shall not in any.
way affect the Purchaser’s at-will employment relationship with any such employee or restrict
the ability of the Purchaser to take any action with respect to the employment of such employees
as the Purchaser may determiine in its sole discretion. ' ‘

Section 6.7 Employee Confidentiality Agreements, The Selfer shall use connnerciaily
reasonuble cfforls o cause certain employees, as determined by the Purchaser, hired by t';hc
Purchaser under Section 6.6, other than those employees currently subject to a confidentiality
and non-solicitation agreement that s validly assigned to the Purchaser by the Seller-pursuant to
this Agreement and that is in form and substance recasonably satisfactory to the Purchaser, to
execute u Confidentiality and NQLFSolicjtuLion'./-\gl_'eemg-:ut substanptially in the form attached
hereto as Exhibit A, within thirty (303 days following the Closing Date.

Section 6.8° Benefits. As soon as reasonably practicable after the Closing, Focus a l]d
the Purchaser (i) shall provide u 401 (k) plan and health benefit coverage to those employees of
the Seller that are reluined by rthe Purchaser, and (i) shall provide for the eligible rollover
distributions from such employee’s respective 401(k) plans to be transferred to the 401(k) plan
established by the Purchaser or Focus, as the case may be; provided, however, that the foregoing
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shall in no way limit the right of the Purchaser or Focus 1o replace, terminate or otherwise
modify any health benefit plan, any 401(k) plan, or any portiou thereol as it miy determing in it
sole discretion. '

ﬂ%‘ Section 6.9° Transfer of Equity lnreresty.

e - 1 3 . . . . . ~ i ‘
(a) [he Seller shall not transler any right, title or interest in any Focus Membership
Unit to any Person, excepl the Principals or in accordance with the Timited Liability Company
Agreenient of Focus, without thé prior written consent ol Focis ) o

() The: Principals -shall not, direct] y or indirectly, transfer any right, title or other
ownership interest in the Seller to any Person so long as the Scller holds Focus Membership
Units other than (i) Any transfer either during a Principal’s lifelime or upon death, by will or
i'n‘[,estac'y, to suchi Prineipal’s siblings, ancestors, descendants Or spousc, or to any trust; limited.
partnership, limited fiability company or other entity established for the primary benefit 6F any of. -
the forégoing persons for estate planning purposes pursuant (o a shareholder's, partnership or
operating agreement that would constitule a Permitted Transfer under and as defined in the
Limited Liability Company Agreement of Focus, or (i) with the prior written consent of Facus,

(c) The Principals agree that transfer restrictions in any shareholder’s, parnership or
operating agreement -desctibed in Seclion 6.9(0Y SHAlT AT be aneided many way that would

~ allow a transfer in violation of the Toregoing TesIriclions. 1

———

Section 6.10 Natice 10 Clients of the Seller. The Seller shall deliver to each of] its
clients within ten (10) days after the Closing written notice of Transaclions substantially in the .
form attached hereto as Exhibit E. The Seller shall use commercially ceasonable efforts to obtdin
consent from ¢ach client whose contract is being transferred (o the Purchaser, _ ‘

Section 6.11 JIncentive Units. Al the Closing, Focus shall reserve 50,800 Incentive,
Units of Focus: (the “Incentive Units™) to be issued to the employees of the Seller hired:by
Purchiaset pursuant to

Iheidivection of the Seller; provided, however, that no such Incentive Units
_ y individual who has not signed (i) Confidentiality and Non-Solicitation
Agreement substantially in the form atlached hereto as Exhibit A dand (i) an tncentive unit
agreement providing for vesting, as determined by the Seller in consultation with Focus; and
provided further that, to the extent such certificates for Incentive Units are not issued at t;ie,
Closing, Focus shall issue such certificates following the Closing at such time(s) and’ Lo such
iudi»viduals employed by the Purchaser, or providing services to the Purchaser, as designatec by
the Seller. Notwithstanding the foregoing, the Seller may, in’its sole discretion, direct that the
Inceative Units be dssued to the Principals. |

ARTICLE VII
INDEMNIFICATION

Section 7.1 Swvival of Represeniations and Warranties,  The representations and
warranties of the parties contained in this Agreement, the Refated Agreements, any exhibit or
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schedule hecelo or thereto, and any cedtificate detivered hereunder or thereunder, shall survive
the Closing unti} the 90" day following the carlier of (i) July 15,2012 or (ii) the completion of
the audit of the financial statements of (he Purchaser {or the calendar year 200 1; provieed,
however, that the representutions and warranties of the Scller and the Principals sel forth jn
section 405 (Tax Matters) shall survive the Closing through the 90" day following the end of
the applicable statule of limitations (the “Survival Period™). Notwithstanding the foregoing, any
obligations under Sections 7.2(w)(1) and 7.3(a)(i) shall not terminate with respect Lo any Los;s;cs as
(o which the Person 1o be indemnificd shall have given notice (stating in reasonable detdil the
busis of the claim For indemnification) to the indemnifying party in accordance with Section 7.3
during the applicable Survival Period. : |

Section 7.2 Indemnification by the Seller and the Principaly,

() The Seller and the Principals shall, jointly and severally, indemnify, defend and
hold harmless the Purchaser and Focus from and against any loss, lability, damage, deficiency,
cost und expense (including without limitation reasonable expenses of investigation und
reasonable afttorncys’ fees and disbursements incurred in connection with any claim, suit or
proceeding brought) (“Losses™) arising, directly or indircetly, from or in connection with aoy
breach by the Seller or the Principals of (i) the representations and warranties, and (ii) the
covenants, in cach case contained in this Agreement, the Reluted Agreemenis, the exhibits and
the schedules hereto or thereto, or any certificate or instrument delivered pursuant hercto or
thereto. ‘

(b) - The Seller and the Principals shall,- jointly and severally, indemnify, defend and
hold harmless the Purchaser: and Focus (rom and against any Losses arising, directly or
mdirectly, from or in connection with any Excluded Liability. ,

Section 7.3 Indemnification by Focus and the Purchayer. ' l

(a) Focus and the Purchaser shall, Jointly and severally, indemnify, defend and h?old
harmless the Seller and the Principals from and against any Losses arising, directly or indirectly,
from or in connection with any breach by the Purchaser or Focus of (i} the representations and-
warranties and (ii) lhefcovcnants, in each case contained in this Agreement, the Relaled
Agreements, the exhibits, and the schedules hereto or thereto, or any certificate or instruniem
delivered pursuant herelo or thereto. : '

. |
() Focus and the Purchaser shall, Jointly and severally, indemnify, defend and hold
harmless the Seller and the Principals from and against the Assumed Liabilities. i

(c) Focus and the Purchaser shall, jointly and severally, indemnify, defend and h‘i)]d
hirmicss the Seller und the Principals from and against any and all Losses which, in any manner,
arise o result from the operation of the Acquired Assets subsequent to the Closing, with (he
cxceplion ol Losses caused by the bad faith or wiliful misconduct of the Managenient Company

or the Principals.
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Section 7.4 Limitations. : l
' l

(W) Neither the S(.Hcm and the Principals (as a group) on the ane hand, nor l"ocus and
the Purchaser (as a group) on the other hand, shall be required to indemnify any Person pumuml
o Section 7.2(a)(1) (with respect to the Seller and the Principals) or Section 7.3(a)(i) (with
respect to Focus and the Purchaser) for an aggregate amount exceeding the applicable
tacdleninification Cap. |

(b) The indemnification obligations of the Seller and the Principals for maticrs
deseribed in Section 7.2(a)(i), and of Focus and the Purchasers for mallers described in Section
7.3(a)(1), shall only apply if and when aggrepate Losses with respect to such matters exceed
$350,000, but then shall apply to ali such Losses. '

{c) The right to indemnification or any .other remedy based on representations,
warrantics, covenants and agreements in this Agreement or any Related Agreement shall not be
affected by any investigation conducted at any time, or any knowledge acquired (or capable of
being acquired) at any time, whether before or after he execution and delivery ol this Agreement
ar the Closing Date, with respect to the aceuracy or inaccuracy of or compliance with, any such
representation, warranty, covenant or agreement,

Section 7.5 Notice of Claim; Defense.  Promplly after receipt by the Seller, the
Principals, the Purchaser or Focus (each an “Indemnified Party”) of notice of the commencement
ol any action or proceeding involving a claim for which such party i$ entitled to indemnification
under Section 7.2 or 7.3, such Indemnified Party shall, if a claim in respect thercof is to be made
against an indemnifying party, give written notice to the latter of the commencement of such
action; provided, however, that the failure of any Indemnified Party to give notice as provided
herein shall not relieve the indemnifying party of its indemnification obligations hercunder,
except to the extent that the indemuifying party is actually prejudiced by such failure to give
notice. In case any such action is brought against any Indemnified Party and it nolifies the

indemnifying party of the commencement thereof, the indemnifying pacty shall be entitled to

participate therein and, to the extent that it may wish, Lo assume the defense thereof, with counsel
reasonably satisfactory to such Indemnified Party; provided, further, that'any Indemnified PmLy
may, at its own expense, retain hcp‘u.dl.c counsel to participate in .suc,h defense. Nm.wnh.sldnd!mg
the foregoing, in any action or procecding in which both the indemnifying parly aad the
Indemunified Parly ave parties, or are reasonably likely to become parties, the [ndemnified Party
shall have the right to employ separute counse! at the indemnifying party's expense and to control

its own defense of such action or proceeding if, in the reasonable opinion of counsel to ilhe

Indernnificd Party, (i) there are or may be legal defenses available 1o the Indemnified Party og to
other Indemnified Parties that are different from or additional to those available to the
indemnifying party, or (if) any conflict or potential conflict exists between the mdcuuulym"
patty and the Indemnified Party such that the Indemunified Party could be materialiy pu,;uch( ed
withoul separate representation; and provided, further, that in no cvent shall the indemnif ying
party be required to pay fees and expenses under this Acticle VII for more than one fimjof
attorneys in any jurisdiction in any one legal action or group of rclated degal actions for cach
indeminificd Party indemnified hereunder. No indemnifying party shall be liable for any
seltferent of any action or proceeding affected without its written conscent, which conscnt shall
not be unrecasonably withheld. No indenmnifying party shall, without the consent of the
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Indemnilied Pacty, consent to eatry of any judgment or enter inlo any settlement (1) that does not
melude as un unconditional term thereol the giving by the claimant or plaintift o the
lndeminified Party of a velease from all lability in respect of such claim or litigation, Jr (i)
which requires action other than the payment of money by the indemnifying party. \Each
Indenmmified Party shall furnish such documents, records and other information regurding litself
and the claim in question as an indemnifying party may reasonably request in writing Elé’l('l as
shall be reasonably vequired in connection with the defense of such claim and the litigation
tesulting therefrom. ‘

ARTICLIEE VIIT
MISCELLANEOUS

Section 8.1 Fees and Expenses. Al costs and expenses incurred in connection with -

this Agreement and the consummation of the Transactions, including fees and dishursements of
counsel, accountants, bankevs and other professionals shall be paid by the pacty incwring such
expenses. In the evenl a party hereto seeks to enforce any of its rights hereuader in a court of
compelent jurisdiction or in such other forum as is provided hereunder, and if such action results
in a judgment (or opinion rendered in an altcrnative forum) substuntially in favor of cither party
(a dismissal, with prejudice, by the party commencing such action, shall be decmed to be a
judgment in favor of the other party for the purpose of this section), then and in such event the
prevailing party shall be entitled Lo recover from the other party, in addition to the relief awarded
the prevailing party in or by judgment, all court costs, reasonable investigation expenses, and
reasonable altorneys’ fees and disbursements, incurred by the prevailing pactly in such action.

Seclion 8.2 Arbitrarion.

(a) Except for any claim that is subject to resolution pursuant to Section 2.7(b), any

claim, dispute or controversy arising out of or reating o the interpretation, application or
enforcement of this Agreement, or any breach of this Agreement shall be setiled by arbitration (o
be held in New York, New York, in accordance with the commercial arbitration rules then in
cffect of the American Arbitation Association or its successor (the “AAA™). A partly wishing to
submit a dispule to arbitration shall give written notice to such effect to the other partics hereto
and to the AAA. The parties shall have IS days from a party’s notice of such a requesl for
arbitration to designate the arbitrators for the dispulé in accordance with Scclion 8.2(b).

. .

(b) Focus and the Seller shall jointly designate the arbitrator. I the two parties Fait to
nominate the arbitrator within the {5-day period specified in Section 8.2(a), then the appointment
ol such arbitrator shall be made by the AAA upon request by either party.

(c) The arbitration- proceeding shall not be public, and no party shall disclose any of

the cvidence in the proceeding to any person other than the parties (o the proceeding and their
counsel, except in a proceeding to enforce the award. The decision of the arbitration panel shall
be rendered within 60 days from the appointment of the achitrator. Such decision shall be final,
conclusive, and binding on the parties to the arbitration and no party shall institute any suit with
regard o the dispute or controversy except to enforce the award. Any award shall be in writin g
and shall state the reasons and contain reference to the legal grounds upon which it is based. The
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arbitrators shall have the power to grant injunctive or olher equitable relicl in addition to moncy
damages. :

(d) The parties -waive personal service of any process or other papers in the
arbitration proceeding, and agree that scrvice may be made in accerdance with Section 8.5 of this
Agreement. Euach party shall pay its pro rata share of the costs and expenses of the ar’l).iul‘ut'ion
procecding, and each shall separately pay its own dttorneys’ fees and expenses, unless, in the
opinion ol the arbitration panel the attorneys” fees should be allocated or awarded as part of the
arbitration award,

(&) Nothing contained herein shall preciude any parly from seeking emcrgency or
preliminary injunctive or other equitable relief in any court of competent jurisdiction pending the
constitution of the arbitration panel. '

Section 8.3 Amendment and Modification.  This Agreement may be amended,
modified and supplemented in any and all respects, but onl y by a written instrument signed by all
of the parties hetcto expressly stating that such instrument is intended to amend, modily or
supplement this Agreement.

Section 8.4 Notices.  All notices and other communications hereunder shall be in
writing and shall be deemed given if mailed, delivered personally, lelecopied or sent by an
overnight courier service, such as Federal Express, to the parties at the following addresses (or at
such other address for a party as shall be specified by Tike notice):

If to Focus or the Purchaser, to:

Focus Financial Paciners, LLC
909 Third Avenue, 12" Floor
New York, New York 10022
Altention:  Rucdiger Adolf
Telecopy:  (650) 475-3927

With a copy to (which copy shall not be nolice):

Focus Financial Partners, LLC
909 Third Avenue, 12" Floor
New York, NY 10022
Attention: General Counsel
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If to the Seller or the Principﬂls

LLBH Group Private Wealth Management, LLC
33 Riverside Avenue |

Westport, CT 06880

Alteation: Williams Lomas

Telecopy: (888) 778-3892

With a copy to (which copy shall not be notice):

Kupfer & Associates, PLLC
350 Fifth Avenve,

Ste. 7116

New York, NY 10118
Attention: Corey Kupfer
Telecopy: 212-244-5225

!

Section 8.5 Counterparts.  This Agreement may be executed in one or monc
counterpagts, all of which shall be considered one and the same agreemeat and shall become
efleclive when counterparts have been signed by each of the parties and delivered to the other
pcuch

Seetion 8.6 Entire Agreement; No Third Party Be: l(_‘/ ciaries. This Agreement and the
Related Agreements (a) constitute the entire agreement and supmscdc all prior agreéments and
understandings, both written and oral, among the parties with respect to the xthu,L matter hereof
and thereof, and (b) are not intended to confer upon an y Person other than the parties hereto any
rights or remedics hereunder. :

Section 8.7 éc\le/czl)zlely Any term or provision of lh[x Agreement that is held by a
court of competent jurisdiction or other authority to be invalid, void or unenforceable in any
situation in any jurisdiction shall not affect the validity or enforceability of the remaining to:ms
and provisions hercol ar the validity or enforceability of the offending term or provision in any
other situation or in any other jurisdiction. [ the final judgment of a court of compctent

- jurisdiction or other authority declares that any term or pxovmon hereof is invalid, vmq or

unenforceable, the parties agree that the court making such determination shall have the power Lo
reduce the scope, duralion, acca or applicability of Lhc term or provision, Lo delete specific words

" or plrases, or 1o replace any invalid, void or unenforceable term or nrovision with a tun\x or

provision that is valid and enforceable and that comes cioses! to expressing the intention o[ithp
mvalid or unenforceable term or provision. ‘

Secti(m 8.8  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York. The partics hereby irrevacably submit to the

Jurisdiction of any such state court or {ederal court having jurisdiction in the County of New
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York, State of New York, in any such suit, action or procecding arising out of ar relating 1o this
Agreement, i

Section 8.9 Extension; Waiver, Any agrecmient on the part of a purly to extension or
waiver shall be valid only il set forth in an instrument in writing signed by or on bchﬂll’ni"'.s‘uch
party. The failure of any party to this Agreement o assert any of its rights uader this Agreement
or otherwise shall not constitute a waiver of those rights, - : 1

Section 810 Llection of Remedies. Neither the exercise of nor the failure to exercise a
right of sct-off or to give notice of a claim under this Agreement will constitute an election of
remedies or limit the Purchaser in any manner in the enforcement of any other remedies that may
be availuble to i, whether at law or in equity.

Section 8,11 Assignment.  Neither this Agreemenl nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation of law
or otherwise) without the prior written content of the other parties; provided, however, that each
of Focus or the Purchuser may transfer ‘and assign all or any portion of its righis under this
Agrecment (1) to an Affiliate, or (i1) to.any successor to Focus or the Purchaser in connection
with any merger, consolidation or conversion of Focus or the Purchaser or any sale of all or a
Signi'f’ic:-_mt portion of the assets of Focus or the Purchaser. Subject to the preceding %nléncc
this Agreement shall be binding upon, inute to the benefit of and be enforceable by the pamcs
and their respeclive successors and pernitted <lssmns . :

Section 8.12  Restriction on Publicity. The parties hereto agree that prior to the Closing
Daie they shall not issue any press release or make any other public statement regardingi this
Agreemenl or the (ransactions con templated hereby without the prior consent of the other parties
hercto. This Agreement and the terms and conditions set forth herein are confidential and may
not be disclosed 1o any third party (other than to the attarneys and other professionals employed
by the parties or as may be required in connection with any financing undertaken by such party,
or as may be required for the performance or enforcement by any party hereto of its rights or
obligations hereunder or required by applicable laws or regujations), : *

[SIGNATURE PAGE FOLLOWS|
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IN WITNESS WHEREQF, the parties hereto have exceuted this Agrecment or caused
this Agreement 1o be cxecuted by their respective officers anwl.r to duly quthon/ccl as af the

!

date First written above. . ‘

LLBH GROUP PRIVATE W EA'I'.,’I‘H - FOCUS FINANCIAL PARTNERS, LLC

MANAGEMENT, LLC | | |
(\% l By:

Ry \/, opn . ""”7 Name: Ruediger Adolf . ‘1

1\'4114’0 Title:  Chief Executive Officer

Tile:. J '

LLBH PRIVATE WEALTH
MANAGEMIENT, LLC
PRINCIPALS:

=
: Name: Ruediger Adolf
_pldie: Kevin Burns Title:  Vice President -

TN

b \“\“w\% ‘,é( L&wwi | | |

\ nje: Jumes Pra(t- Humw
2

%/ /’ /_.f.,-;/é’: /// /%} ,-,-////‘\____

N ame: Willinm Lomas

N/ A )74;;

, Name: William Laoftus

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]




IN WITNESS WHEREOFY, the partics hereto have exceuted this Agreement or ca'u%d

this Agreement to be executed by their respective officers thereunto duly authorized as ol lh(.
date first wrilten above.

(
LLBH GROUP PRIVATE WEALTH rOCuUs ¥ IN'\N( 1AL PARTNERS, LT JC
MANAGEMENT, L1.C ) /3
. _ - By: // (
By: Name: R ucdmu Adolf
Name: : - Titde: Chiel Executive O.(’I’iccr
Title: '

LIBH PRIVATE WEALTH

MA NAGEL\}'-EN’IT , LG
PRINCIPATS: /
‘ By: i~ (. 2
‘ Name: RuedigcrAclol‘f{/
Name: Kevin Burns . Tille: Vice President

Name: James Pratt-Heaney

Name: Willtaun Lomas

Name: William Lo.l’tus

[SIGN ATURE PAGE TO ASSET PURCHASE AGREEMENT]
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EXECUTION COPY|

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“Agreement”) is made and entered inte as of
December 1, 2009, b) and between FOCUS FINANCIAL PARTNERS, LLC, a Delaware limited
liability company (“Focus™),PARTNER WEALTH MANAGEMENT, LLC, a Conoecticut]
limited liability company (the “Management Company™), LLBH PRIVATE W[‘ALTHi
MANAGEMENT, LLC, a Declaware limited liability company and a wholly-owned subsidiary ol
Focus (the “Company™), and Mssrs. KEVIN BURNS, JAMES PRATT-HEANEY, WILLIAM!
LOMAS and WILLTAM LOFTUS (the “Principals™).

WHEREAS, the Compdny is engaged in the business of pm\udnw investment advi sony
and asset management services to clients (the Busmcss")

WHEREAS. the Company has acquired the asscts relating 1o the Business from LLBH
Group Private Weulth Management, LLC, a Connecticut limited liability company (the “Secller™),
pursuant o an Assct Purchase Agreement dated the dute hereof (the “Purchase Agrecment’),
ansong Focus, the Company, the Seller, and the Principals (the “Acquisition™);

WHEREAS, the Princi'pals have prior experience with the Business; and

WHEREAS, Focus and the Company desire 1o engage the Management Company to

" provide management oversight scrvices to the Company following the Acquisition, and the;

Management Company desires to accept such engagement, upon the terms and conditions su
forih in this Agreement.

NOW, THEREFORE, for and in consideration of the premiscs and the mutual covenants

o L

and undertakings contained in this Ameemun and intending to be legally bound, the puarties
hereby agiee as follows: ‘

ARTICLE 1
APPOINTMENT AND TERM
Section 1.1, Appointment of the Mianagement Company. TFocus-and the Company
hereby engage the Munagement Company (o perform on behalf of and for the uccount of the
Company the management SCrvices xequmd by, and subject to, the terms and conditions of this

Agreement.

|
_ i

Scetion 1.2, Acceptance by the Management Company. The Management Lompany‘
accepts such nga"cmcn( and agrees to perform the management scrvices on behall of and for
the account of the Company as required by, and subject to, the crms and conditions af this
Agreement. The Management Company shall further the interests of the Compuny by hlll]l‘\hlﬂg
its skill and judgment in providing the Services (as defined in'Section 2.2) in accordance with the
{erims and conditions of this Agreement.

Scction 1.3, Term. This /\“lLClﬂCﬂl shall bé-for an initial term of six years from the
date hereol. This Agreement shall autom.mca!ly renew and continue in {ull force and cffect for
successive periods ol ane year un]es\ the Management Company provides twelve (12) months
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prior wrilten notice 1o Focus that it elects not to renew this Agreement. This Agreement miay be
rerminated carlier only as provided in Article S. ‘

ARTICLE 2 i
SERVICES {
|

Section 2.1, General Standurds.  The operation of the Business shall be under lh{c
supervision and oversight of the Management- Company, except as atherwisc provided in this
Agreemient.  The Munagement Company shall act in reasonable and pradent manner i
accordance with industry and regulatory standards and with the reasonuble standards and
procedures established by Focus from time o Gme and communicated to the Management
Company. The Management Compuny shall oversee the management of the Business at lcast
with the same degree of commercial diligence and care, consistent with sound business practices,
as the Principals used in connection with oversecing the management of the Business before the
Acquisition. The Management Company shall have discretion and control in all matters related
1o the numagement and operation of the Business, subject to the oversight and control of Focus
and the Company and the terms ol this Agreement. The standards, procedures and policies
estabilished by Focus and the Company from time to time shall be fair and reasonable in all
material respects.

CSeetion 2.2, Services. Subject to Section 2.4, the Management Company shall have the
right and the obligation to provide the Company with the following services (the “Services™),
subject irr all cases (o the standards, procedures and policies established by Focus Irom time to
time and applicable federal und state laws, rules and regulations: |

() conduct the day-to-day management and aperation of the Business; “ _
|
)] supervise and oversce the determination and implementation of all cmployment

policies for the Company (including salaries, wages, fringe benefits and other
compensation, the recruiting, hiring. relocation and discharge of employees and
(he establishment of employee retirement, severance and other benelit plans), and
oversce the recruitment, employment, truining, supervision, and termination of the
employees of the Company; - |

supervise and oversee the negotiation. execution and delivery of such contracts
and agreements in the name and at the cxpense of the Compuany as the
Management Company may deem 1o be reasonably necessary or advisable in
conneetion with the management and operation of the Business in the ordinary
course: =

supervise and oversee the establishment by the Company ol customer service
policics und proceduses;

supervise and oversee the establishment by the Compuny of prices, rues und
charges for services provided by the Company; » -

managing the investments of clients of the Compuny;

LOD0GT Ha6:7 42
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() supervise and oversee the undertaking by the Company of publicity and
promotion, the Company’s arrungements for public rclations and advertising, and
its preparation of marketing plans for the Business;

(h) supervise and oversee the management of the office or offices of the Company.
and the Company’s compliance with its office leasc or leases; '

() supervise and oversee the obtaining and muinicnance of all necessary licenses and
permits for the Company; :
|
. i
{j) ensure compliance by the Company with all applicable contractual obligations
and covenants. including, without limitation, al insurance policies, maintained by
the Company or otherwise covering the Business or any portion thereof;

(k) oversee all financial operations of the Company, including mainicnunce of aly
books and records; ' '

(N supervise und oversee the apening and maintenance by the Company ol bank
accounts, the making ol paynenis ¢n accounts piavable and the collection of
accounts reccivable of the Company, and supervise and oversee the receipt and
disbursements of the funds of the Company: : :

i
i

(m)  supervise and oversee the establishment.and maintenance of a periodic reporting
system that gencrates income statcments, cash flow statements. halunce shcets,
and other reports for the Company; ‘

{n) ensure the Company complies with all cash management, billing, accounting.
financial and compliance policics established by Focus and communicated 10 the
Management Company from time to time; '

(0) supervise and oversee the implementation by the Company of procedures 1o
ensure  compliance by the Company with all applicable laws. rules and
regulations, including, without limitation, the Investment Advisers Act of 1940, ‘u
amended (the “Investment  Advisers Act™), and the rufes and  regulations.
promulgated thercunder; and ' “

{(m perform such other additional incidental management oversight services as are

commercially appropriate to accomplish the successfut development ol the
Business. ‘

'

Section 2.3, Annual Budeet.  Concurrently with the excecution and delivery ol this
Agreement, the Munagement Company and the Company are adopting a budget for the
Company, attached hereto as Kxhibit 2.3, for the remainder of the current calendar year which
from December 1. 2009 -through December 31, 2009 (the “Stub Period™).  No iater thun
December 1 of each year, the Management Company shall submit to the-Compuny the proposcd
budeget for the Company for cach month of the following calendir year, in form und substance in
accordance with generally accepted accounting principles consistertly upplied ("GAAP™) and the
financial reporting policies und procedures established by Focus from time o time.  The

S
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Management Company und the Company shall cooperate to finalize and agree on such budget
before the beginning of such year, 11 the Management Company and the Company fail 1o :lgrc:c
on such budget before the beginning of such year, the budget for the prior year shall remain in
ellect. with cuch expense item increased by six percent, unti} the Management Company and hie
Company have agreed on the new budget. The budget adapted in accordance with this Scctio\}n
2 3 for the Stb Period and any calendar year, or used in accordance with the preceding senlcncéc
for any interim period, is referred to as the *Budget.”

Section 2.4, Prior_ Approval froni the Company.  The following acticns by the
Management Company for or on hehalf of the Company shall require prior writien approval of
the Company: i

() any acquisition or divestiture of any line of husiness or material assets:
12 any expenditure for any purpose not provided for in the Budget in cxcess of

$25.000, or any expenditure exceeding the respective line item provided for in the
Budget by $25,000 or morve: : ’

(©) whether or not provided for in the Budget, any capital expenditure in excess of
$50,000 individually or aggregate capital cX enditures n excess of $100,000
Do o p ?
annually: ‘
(d) any transaction, including employment by the Compuny, between the Company

on one side and any Principal, any person related to the any Principul, any alliliate
of any Principal or any cmployee, consultant, advisor, manager or dircctor of any
such affiliate on the other side, and any wnendment o modificution of any such
transaction; ‘

(c) the employment of any new cmployee with annual compensation in excess ol
$100,000, or the increase of the annual compensation ol any cxisting employcee
carning below $100,000 so that it exceeds $100,000;

|
|

(N the incurrence of any indchtedness by the Company;
(u)  the representation ol the Company in connection with any action, suit, arbitration.

proceeding or investigation by or before any court, arbitration tribunals vr
governmental authority or agency: ’

() the engagement of any law, accounting or auditing firm hy or on behall ol the
: Compuny: ’
(1) the development of any new ared of husiness other than those services which

comprise the Business on the daie hercot; und

( any change in the name. or e adoption of any new npame, under which the

Company conducts the Business.

{060 1966.7 1




..J“,*A“\?V*—- nm e —

Scction 2.5, Full-Time Dutics. The Management Company shall. not engage in any

busincss wclivity other than the performance of the Services. The Principals shall devote thet

full business time, energy and efforts to the performance of the Services and the performance ol'.

Weir dutics as officers of the Company and shall not engage, directly or indirecily, in uny othier
husiness activity, whether or not similar 1o that of the Compuny, except as expressly set Torth on
Schedule A, The Principals may spend a reasonable amount of time in order w Tulfill therr
obligations o civic and community organizations, serve on boards of directors of charitable and
other nut-for-profit organizations, and oversce their personal investments, provided such
activities do not interfere with the performance of the Services and the performance ol cach
Principal's duties as an officer of the Company. The performance of Services by any person or

“entity other than the Principals shall require the consent of the Company.

Section 2.6, Repeesentation of the Company.

(i) The Company herehy appoints the Manugement Company as its true and Lw fued
representalive and altorney-in-fact in its name, place and stead to make. create and sign all
documents for and on behall of the Company in connection with the performance of the Services
in the ordinary course of business. The Management Company shall not have any rights, power
or authority o represent the Company in connection with (i) any maters not refated o the
perfarmance of the Services, and (ii) any matters outside the ordinary course of business. :

1
P

{b) At the request of the Focus and Company, cach Principal shail serve the Compuny
in an officer capacity to be determined jointly by Focus and the Principals. In such capacities,
the Principals shall have the authority to represent the Compuny in connection with the
performance of the Services. The Principals shall not be entitled to receive any compcnmlmn as
olficers of the Company or otherwise, except as set forth in Scetion 5.4. »

(<) The Muanugenment Company shall pr(widc one of the Principuds or another
gualificd individual to serve as chief compliance officer of the Company unciu Rule 206(H)-7
promuolgated under of the Investment Advisers Act.

() Any Scrviccs to be provided pursuant to this Agreement that would otherwise
subject the Munagement.Company o registration as an investment adviser shall be performed by
the Principals, or another individual appointed by the Company or the Management Cmﬂpuny;l in
their capacity as investment adviser representatives-of- the Company and not the Management
Company.

Scction 2.7.  Books and Reporting.

(a) The Management Company shall supervise and oversee the maintenance by the
C ()mpdn\' ol proper books and records in connection with the Business and the Management
Company’s performance of the Services in accordance with all regulatory requine sments and
GAAP. Such hooks und records shall be in a ferm and shall include all matiers designated] by
Focus [ront Ume to time. Al such books and records (including, without fimitation, all records
and data related to clients ol the Business) shall be-owned by the Company. and neither the
Man avcement Companty nor the Principals sha!ll be entitled o use such books and records tor any
purpose nut related to the Business. other than in connection with determining the Earn-Owt
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Payments (as defined in the Purchase Agreement). The Munagement Company shall afford
the Company and its representatives full access (o all such books and records.

{b) The Management Company acknowledges that the Company is a subsidiary of
Focus and that its financial position and results of operations and cash flows will be included in
the consolidated financial statements of Focus. The Management Company shall cooperate with
Focus and its independent auditing firm in the preparation of such consolidated [nancial
statements and shall provide access to the Company’s and the Management Company's financial
stutenicnts and other books and records for such purpose.

Section 2.8, Independent Contractor. The Management Company shall at all times be
an independent contractor of the Company. Nothing in this Agreement shall be constived (o
make (i) the Munagement Company a “member™ or a “manager” of the Company, as defined by
the Delaware Limited Liability Company Act, or (ii) any Principal an cmployee of the Compuany.

Section 2.9, Governance and Ownership.

{a) The transition plan (the “Transition Plan”) is attached hereto as Exhibit 2.9 und
pravides for the continued provision of the Services by the Management Company upon the
death, disubility, retirement or withdrawal (for any reason) of any Principal. The Transition Plan
has been approved by Focus. Focus and each Principal shall review the Transition Plan annually
and revise it as they mutuadly deem necessary. Each party shall act reasonably und in good faith
in reviewing and revising the Transition Plan.

) The Principals and their respective successors under the Transition Plan shull be
the sole owners and managers of the Management Company. The Munagement Company and
the Principals shall not admit any new or additional owners to, or appoint any new or additional
ofticer, mimager or director of, the Management Company without the priov written approval of
Focus, exeept lor any appointment made pursuant to and in accordunce with the terms of the
Transition Plan.

Scetion 2,10, Confidential Information. |

() In connection with the performance by the Management Company of the Services
liereunder, the Management Company and each Principal will have access o, and the Compuny
will provide the Management Company and cach Principal with, certain valuable confidential
und proprictary information of the Company, Focus, and their affiliates (collectively, the
“Affiliated Companies™), and of third parties who huve supplicd such information to (he
Alfiliated.  Companics  under obligations ‘of confidentiality (collectively, “Confidential
Information”™).  Confidential Information docs not include any (2) information that is publicl‘;ly
known (other than as @ result of the Management Company’s or uny Principal’s wrimaful uc‘li(im.\‘
or inactions or as a result of a hreiich of any of their respective obligations hercunder), including
without limitation general industry information or infurmation which is generally publil:ly
available or is otherwise in the public domain without breach of this Agreement, (b) inform;u‘on
whiclh the Munagement Company or any Principul has law(lully acquired {rom ua source other
than the Alfiliated Companies, (¢) information which is required to be disclosed pursuant to any
faw, ceaulation or rule of any governmental body or authority or court vrder, or (d) information
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released for disclosure with Focus® prior written consent (in the sole discretion of Focus).
Confidential Information does include, without limitation, the Affiliated Companies’ tr’xdé
secrets; financial data; business and management information. including but dot limited t[o
internal practices und procedures; business and management development plans, including bult
not limited to propused or actual plans regarding acquisitions (including the identity of any

acquisition contacts), divestitures, assel sales, and mergers; and any information deswndlud as

confidential by the policies of the Affiliated Companies. The Management Company and the
Princtpals understand and agree that Confidential Information is confidential and subject to this
Agreemeént whether provided directly 1o the Management Company or any- Principal or not,
whether the Management Company or any Principal is given access to Confidential Information

or nol. whether the information is inadvertently disclosed to the Management.Company or any,

Principal or not, and whether the information is marked or designated as confidential of not.

(b During the term of this Agreement and. thereafter,- each of the Managemenr

Company and cach of the Principals shall keep all Confidential Tnformation strictly confidential
and shall not disclose any Confidential Information to any lhud party and shall not use any
Confidential Information for the benefit of anyone other than the Affiliated Companics.

(c) During the term of this Agreement, neither the Management Company nor any
Principal shall remove any Confidential Infor nmuon from the premises of the Company in either

|
original or copied form, except in the ordinary course of conducting business for the Business, |
|

() Upon termination of this Agreement for any reason, the Management 'Comp‘m’y
and each Principal shall immediately surrender to the Company or destroy (in the sole d;scrcuon
of Focus) all Confidential Information and other property of the AfTiliated Companies and shall
deliver to the custody of whatever person Facus shall designate or destroy (in the sole dlscrb!l()l:]
of Focus), all originals and copies of all Confidential Information in the possession of iln
Maunggement Company or any Principal, whether contained on electronic devices or cqmpnnm
owned by the Company or devices or equipment owned by the Management Company or any
Principal, and Focus shall have the right o inspect and remove from such devices or equipment

'

any Conflidential [nformation. | : |
, 1

Section 2.11. Work Produci.  All documents, information, brocliures, manuals,
carrespondence, computer programs, clectronic databasces, e-mail, voice mail. files, models,
memoranda, notes, data, analyses, ‘or other wrilings or materials of any type prepared by or used
by the Management Company or the Principals arising out of the performance of the Services

(collectively, the “Work Product™y shall be owned by the Company as and when produced, and
neither the Management Company nor any Principal shall be entitled to use the Work Product l’dt‘

any purpose not reluted w the Business. Should the Management Company or any Principal
incorporate _any third-party - intetlectual  property into the Work Product, the Mﬂnugcmen|t
Company or such Principals ghall do so only with the approval of and in accordance with the

requirements of the owner ot such thud-party intellectual property.

Secction 2,12, Non-Competition Cavenant.

pern 10,74 7




' '

{a) . The Management Company and the Principals hereby acknowledge and recogniz
the highly competitive nature of the Business.  In consideration ol the Acquisition and the
compensilion 0 be paid o the Muanagement Compuny hercunder, neither the Managemet
Company nor any Principal shall, within the territory and for the period set forth in parugraph
2.12(b) below, directly or indirectly, own, manuage, operate. control or participate in the
ownership, management, operation or control of, or have any interest, {inancial or otherwise. in,
or act as a partner, manager, member, principal, executive, employee, agent, representative,
consultant or independent contractor of, or licensar to, any business engaged in the provision of
investment advisory or asset management services or uny other services thut are competitive with
any partion of the Business, except as exprcssl_v contemplated by this Agreement.

e

(by-  The covenant in puragraph 2.12(a) above shall'apply to any activity conducted in
or directed ut clients or targeted clients in the United States of America during the period
commencing on the date hereol and ending on the second wanniversary of the termination of this
Agreement (the “*Restricted Period™).

() Notwithstanding anything in rlm Section 2.12 10 the contrary, the Principals inay

own up (o 2% of the outstanding cquity sccurities of any entity listed on @ national stock

exchange aractively waded in the over-the-counter market.

(«h Each Principal acknowledges that his obligations and restrictions under this
Scetion 2,12 are in addition to, arid not in licu of, the obligations and restrictions imposed upon
him pursuant to the Non- Compuxllon Agreement (as defined in the Purchase Agreement).

Scction 2.13. Non-Solicilulion Covenants. : ‘ , i
\

(a) During th Restricted Period. neither the Munagement Comipuny nor any Principal
shall in any function or capucity, whethee for its, his or her own account or the account of any
other person or entity (other than the Company), directly or indirectly. solicit the sale of, market
or sell products or services similar (0 those sold or provided by the Compuny 10 {(x) uny person or
entity who is a customer or client of the Comipany at any time during the term of this Anru,mcnl
(the “Company Clicnts™), or (y) any. person or entity who is a customer or client of any of the ,
ather Atfitinted Companies and whose name or identity becomes known 1o the Management
Compuny or any Principal as a result of the Services or of the relationship of the Management

"Company or the Principals with Focus (the “Affiliuted Company Clients™).  As used in this

Agrecment, “solicit” means the initiation, whether directly or indirectly, of any contact or
communication ol any Kind whutsoever, for the exptess or implicit purpose of inviting,
encouraging or requesting a Company Client or Affiliated Company Client (collectively, ¢
“Client™) to:

-

(1} transter asscts to any person or entity other thun the Company or any other
Affiliated Company; '

(i) obtain investment advisory or similar related services [ram any person ¢
entity other than the Company or any vther Afliliated Company; or

(i11) otherwise discontinue, change, or reduce such Client’s existing bu.\'incs‘s
refationship with the Company or any other Aftfiliated Company.

Pt 9607 8




The Management Company and the Principals acknowledge and specifically and further agree

judicial determination is made by a court ol campetent jurisdiction that the time or territory or

that the term “solicit™ as used in this Agreement also includes any muailing, e-niil message, or
other verbal or written communication-that is sent directly or indirectly 1o one or more Chcn{ts
informing them: (i) that the Management Company or any Principal is no longer providing
Services to the Company, (ii) that the Management Company or any Principal plans to no lonu‘é
provide Services to the Company, or (ii) how to contact the Management Compuny or any
Principal in the cvent that the Management Company or suc.h Principal ceases o [)l(wl(lc
Services 1o the Company. :
th) During the Restricted Period, neither.the Management Company nor any Principul
shall, dircctly or indirectly. (1) initiate contact with or directly or indirectly solicit any employee
of the Company or any other Affiliasted Compuny or any person craployed by the Company or
any other Affiliated Compuny at uny time during the term ol this Agreement with the intent of
hiring such employce. (ii) hice or otherwise engage any such employee or former employee who
was employed by the Compuny or by any other Afliliated Compuny within the twelve-month
period immediately preceding the termination of this Agreemenl. (iii) induce or otherwise
counsel, advise or encourage any such employee to leave the emplovment of the Company or -
any other Affiliated Company. or (iv) induce any supplicr. licensor, licensee, husiness relation,
representative or agent of the Compuny o terminate or modity its reiavionship with the Compiny
or any other Affiliated Company, or in any way interfere with the welationship hetween the
Company or such Afliliated Company and such other puarty (including, without nnnlalmh
making “any negative or disparaging statements regarding the Company or. such Affiliatéd

Company). |
I

Section 2.14.  Equitable Reliel. The Mlmdocmcm Company and the Principals sccoumx‘c
that the rights granted 1o the Company and Focus under this Agreement are special, unique dmi
of extraordinary character, and the Management C{)mpan\' and the Principals acknowledae tha
in the event ol wny breach or threatened breach of any of Sections 2.10 through 2,13, the
Company and Focus shall be entitled to institute and prosceute proceedings in any courl of
competent jurisdiction, in accordance with Section 8.3, to enjoin the Management Company or
the Principals Irom such breach. Nothing contiined herein shall preclude the Company or an\
[ram pursuing any action or other remedy for uny breactr or lhlLLliC 1wed breach of thas Aomuncn(
and all of such remedies shall be uunuhm'

Section 2,15, Potential Unenforceability. Although the Munagement Company and the
Principals consider the restrictions contained in Sections 2.12 and 2.13 1o be redsonable, il i fingl

any other restriction contained in such Sections 1s unreasonable or otherwise unenforcenble, such
Scctions will pot be rendered void. but will be deemed amended ax to such restriction as such
court may judicudly determine or indicate to be reasonable or. il such couwrt does not so
determine or indicate, 1o the maximum cxient that any pertinent statute or judicial decision may
mdicate o be a reasonable restriction under the circumstances.
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ARTICLE 3
COMPENSATION

Section 3,1, Management Fee.  As sole compensation for the performance by the
Management Company of the Services, the Company shall pay to the Management Company '}1
the Stub Period and for cach calendar year thereafter a management fee (the “Management b cel’)

consisting of the sum of (a) EBPC (as defined in the Purchase Agreenment) for such period in
excess of the EBPC Threshold for such period, up to the EBPC Target for such period; and (b)
52.5% of EBPC for such period in excess of the EBPC Target for such period.  “EBPC
Threshold” means $135,850 (or the Stub Period and S$1,757.500 for each culendar year
thercafter; and “EBPC Turget” means $286.000 for the Stub Period and $3,700,000 for euch
calendar yeay thereafter.  [f the Company consummiates any acquisition ol another business,
whether by acquisition ol assets, equity interest, joint venture, partnership, mevger or other
ransaction, other than in the ordinary cotrse of business, Focus and the Management Company
shall in good faith jointly redefine the EBPC Threshold and the EBPC Target for purposes of
calculating the Management Fee consistent with the methodology set forth in this Section 3.1, It
EBPC for the Stub Period or any calendar year thereafter is less thuan the EBPC Threshold for
such period, no Management Fee shall be puid 10 the Management Company for the following
calendar years until Facus has recovered the shortfall Tor cach of the prior periods. !

: : l

Section 3.2, Advances of the Management Fee. On or before the beginning of cu’éh
calendar year, the Company and the Management Company shall agree on the estimatid
Manugement Fee for such year (the “"Management Fee Estimate™). bused on the Budget for such
year. For the Stub Period; the Management Fee Estimate shall be $150,150. 1f no agreement Ld[x
be reached, the Management Fee Estimate will be the same as the Management Fee actually pmd
for the lust calendar year (or if applicable, the Stub Period annualized for the complete year). For
the Stub Period and euch year thereafter, the Company shull advance 80% of the applicuble
Management Fee Fstimate to the Management Company in equal monthiy instaliments.  If for
any quarter {other than the last quarter of any year), the actual Management Fee carned by tlm
Management Compiany for such quarter is more than 15% above or below the Munagement Fee
Estimate for such quarter, based on the interim finunciul statements of the Company for such
quarter, the Company shall adjust the Management Fee Estimate and the carresponding mnmhll\’
payments Tor the remainder of the Stub Period or the year in such a manner that the sunv ot {hu
monthly payments already made und to be made within the Stub Period or year, as dpphuhlc
cquals 80% of the adjusted Management Fee Estimate. Within 15 -days after the completion | of
the audit of the financial statements of the Company tor the Stub Peried or for any year, (hL
Company shall pay the remainder of the actual Management Fee carned by the ! \Lmagunuu
Company for such period. If the payment of the Management Fee Estimate in any such perivd
has resulted in a payment to the Management Company in excess of the actual Management hee
carned for such period. the Management Company shall return such overpayment 1o the

Company within 30 days after the completion of such audu.

L ,

Scetion 3.3, No Other Compensation. . The Management Fee shail constitute the full
andd complete compensation of the Management Company  for the performunce “of’ dutics.
services, etforts and activities in connéetion with the Services. \\huhu or not cnumerated in
Article 2.
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Section 3.4, Expenses. The Company shall reimburse the Management Company for
all reasonable business expenses incurred by it in the performance of the Services und h}lil}”
retmburse the Principats for all reasonable business expenses incurted by them in connection
with the performance of their duties as officers ol the Compuny, in accardance with the expense
reimbursement policies estublished by Focus from time to time. The Management Company
shall not be entitled 1o payment for or reimbursement ol any othér costs or expenses-incurred in
the performunce of the Services. The C ompany shall be respoensible for the direct payment of all
of its costs and expenses, regardless of whether such costs arc incurred by the Company dmul)

or the Munagement Company on behaif of the Company.

Section 3.5, Finder's Fee.

() If any Principal during the term of this Agreement, introduces Focus to any
registered investment adviser (a “Target™), and within twenty-four (24) ‘months of such
introduction, Focus or an aftifiate of Focus other thun the Company signs a binding agreement to
acquire such Target und thercalter consummates the transaction. Focus shall puy 10 the
Maunagement Company a {inder’s lee equal (o 4% of the Acquired Earnings (as defined in the
agreements related 1o such acquisition, but consistent with the definition of such term for
purposes of the Acquisition) ol such Target foc the first year following such ucquisition, payable
us follows: 2% on the first anniversary of the acquisition and 1% on cuch of the second and thiid
anniversaries of the acquisition. Each instatlment of such finder’s fee shall be. at the option m'
Focus, pavahle (1) in cash, (i1) through the issuance of restricted common units of Focus or (i)
any combination of the foregoing.

\
{b In connection with the determination of any obligution o pay any tinder’s fee
under paragraph (i) above, the lollowing s]ml! dp[‘)'\' ' ]

|

) |
(i) Focus shall not be obligated to pay any finder's fec with respect o any
acquisition of any Target il Focus can reasonably document that it had engaged in
discussions with such Target prior 10 the introduction by the Principals. unless Focus
specifically requests the Principals to assist Focus in such discussions and Focus and the
Principals agree that the Principals shall get wmpcnmncd for such assistance fin
accordance with this Section 3.5. o

|

(ii) Focus shall not be obligated 1o puy any finder's fee with respect to any
acquisition ol any Target by the Company. |

(i) 1 any iotroduction of any Target is made by the Principals and any other
person or persons who are entitled to a finder's fee upon tenms similar to those set (orth
in s Section 3.5, the aggregate finder’s fee puyable by Focus shall not exceed the
higher of ta) the amount determined i uccordance with paragraph (a) above, or (b} the
amount Focus is obligaled to pay such ather person ar persons., and the aggregaie hinder's
fee shall be shared by the Management Company, on the one hand. and such other puxlm
or persons. on the other lmnd on i proporuonate busis.
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ARTICLE 4 ' o

INDEMNITY
Scction 4.1, Indemnity.
(&) The C ompany and Focus shall, jointly and severally, indemnify, defend and hold

harmiess the Management Company and the Principals from and aguinst any and all claims,
liabilitics, losses, damages and reasonable and documented expenses incured by the
Management Company or the Principals that are related to or wrise out of any material breach of
this Agreement by Focus or the Company or the performance ol the Services. Ncither the
Compuny nor Focus, however, shall be responsible for any wctions or claims pursvant o the
preceding sentence to the extent the same have resulted from the bad faith, gross negligence, or
willful misconduct of the Muanagement Compuny or any Principal or from any material breach ol
this Agreement by the Management Company or any Principal.

(by The Management Compuny and the Priucipals shall, jointly and severully:
indemnify, defend and hold harmless the Company and Focus [rom and against any and all
claims, liabilitics, losses, damuges and reasonable and documented expenses incurred. by the
Company or Focus that are related to.or arise out of any material breach of this Agreement by thc
Munagement Company or any Principal or that resulted from the bad fuith, gross negligence, or
willful misconduct of the Management Company or any Principal. Neither the Managenen
Coumpuny nor the Principals, however. shall be responsible for any actions or claims pursuant to
the preceding sentence to the extent the same have resulted from the bad faith, gross negligence,
or willful misconduct of Focus or the Company or irom any matcrial breach of this Agreement
by Fecus or the Compuny. .

-

ARTICLE 5
TERMINATION
o }
Seclion 5.1.  Terimination.. This Agreement may be terminated priar to the expiration rlut'
the term set forth in Scction 1.3 only as provided in this Article 5. Any termination ol thlis
Agreement pursuant 1o this Article 5 shall be effective upon the date specified in a writien notice
from the terminating party Lo the other parties.

Section 3.2, Termination for Causc. Focus shall have the nom 10 terminate um
Agreement upon (a y willful misconduct by the Management Company or any Principal lhal
results or is rcasonably likely to result in a Material Adverse Effect and that is not cured wuh‘m
30 days after written notice thereol, (b) a conviction (after exhaustion of all appeals) of the
Management Company of a fclony or fraud; (¢} a conviction (after exhaustion of all appeals) of
any Principal of a felony or fraud. anless that Principal is no longer serving in any capacily in
connection. with the Business; (d) a breach of this Agreement by the Management Company or
any Principal that results or is reasonably likely 10 result in a Material Adverse Effect and thatjis
not curcd within 30 days after written notice thereof, or (e) failure of the Management Company
o comply with regulatory or other governmental compliance procedures applicable o the
Compuny, including but not timited to the Advisers Act and the rules and regulations
promuleated thereunder, that is not cured within 30 days after written notice thereol. “Material
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Adverse Effect” shall mean any material adverse change in, or material adverse effect on, the
business, financial condition, or operations of the Company or Focus, as the case may be. The
Management Company shall have the right to terminate this Agrecment upon the bankruptcy,
insolvency or dissolution of Focus or upon a material breach of this Agreement by Focus that
results or could reasonubly be expected to result in @ Material Adverse Elfect and that is ot
cured within 30 days after written notice thereof. If any breach or failure is not reasonably
capuble of being cured within such 30-day period, Focus or the Management Company and the
Principals, as the case may be, shall be deemed to have cured such breach or {atlure if they
conmmence and use best efforts to complete the cure within such peried and thereafler diligently

cure such breach or failure

Section 5.3.  Termination [or Non-Participation. If any Principal ceases to be involved
on a full-time basis in the management of the Company or ceases to devote substantially all his
working time (o the performance of the Services because of death or incapacity or retirement or

withdrawal for any reason (a “Non-Participation™), the management and ownership of the
I\’lanauuncnl Company shall be transitioned to another person or persons in accordance with the
Truansition Plan. In the evert that, after any Non-Participation, affirmative steps towards the
implementation of the Transition Plan ure not ldkcn within 30 days, Focus shall have the right to
fcrminate this Agreement.

|
{

Section 5.4. The Management Comipany’s _and__the Principals”  Duties upoin
Termination.  Upon termination of this Agreement. the Management Company and cach
Principal shall, within 10 days thereafter, deliver to the Company or make available 10 the
Company lor copying complete copies of all records and reports maintained by the J\/Lumounuu
Company or such Principal, us applicuble, in connection with the provision of the Services. The

Principals shall also be available for a period of not more than 180 days following ‘ter mmuno[n

for reasonable business consullations with the Company concerning the operation of 1hc

Business. provided the Compuny shall. reimbursc the Principals for any rcasonable and
documented out-of-pocket expenses incurred in connection with such consultations.

Scction 5.5, The Company's Duties Uipon Termination, Prompty following the
delivery ol the records and reports described in Section 5.4, the Company shall compensate thie
Management Company for all fees carned hereunder through the date of termination, calculated
in accordance with Scction 3.1 on a prorated basis for the actual time pcnod elapsed during lht..
year of termination, subject o any claims the Company may have arising out of any default by
the Management Company or any Principal in performance hereunder.

Scection 5.6 Termination by the Management Company. The Munagement Company
may terminate Lhis Agreement upon a breach of this Agreciment by Focus or the Company that
resulls or is reasonably likely to result in u material adverse ‘i"fecl on the business, financial
condition or operations of the Management Company and that is not cured within 30 days afte
written notice thereof,

o
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existing, and in good standing under the laws ol Delaware, and has all requisite power and

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE MANAGEMENT COMPANY

The Management Compuny and the Principals hereby represent and warrant, jointly an
severally, to Focus and the Company, as follows:

Scction 6.1, Organization. The Management Company is u lhited lability compuny
organized, validly existing, and in good standing under the laws of Connecticut and has all
requisite power and authority to carry on ils business us now conducted and as proposed 10 be
conducted.

Section 6.2, Authorization: Validity of Agreement. The Munagement Company has
the requisite power and authority to execwte und deliver this Agreement and 1o perform the
Services contemplated herein, The execution, delivery and performance by the Management
Company of this Agreement have been duly authorized. No other proceedings on the part of the
Management Company are necessary 10 authorize the execution, delivery and performance of
this Agrcement by the Management Company and the performance ol the services contemplated
herein. This Agreement has been duly executed and delivercd by the Management Company and
the” Principals and. assuming due authorization, cxecution and delivery ol this Agreement by
Focus and the Company. is a valid and binding obligation of the Management Compuny and the
Principals, enforccuble against cach of them in accordance with its erms. i

Scction 6.3, No Violations.  The execution, delivery and performance of th';\'
Agreement by the Management Company and the Principals will not (i) violate any provision (}l'
the organizational documents of the Managenment Company, (ii) conflict with or violate any
provision of uny agrecment or contract applicable to. the Management Company or any Principuéxl.
ar (iity conflict with or violate any laws applicable to the Manugement Company or any
Principal. "

Section 6.4.  No_ Liabiliies.  The Management Company has no  labilities  or
obligations. whether arising under contract or otherwise, that would interfere with or restrict the
Management Company’s abtlity to perform the Services under this Agreement.

' ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF FOCUS AND THE COMPANY
Focus and the Company hereby represent and warrant, jointly and severally, to the
Munagement Compuny and the Principals, as fallows:

Section 7.1, Qrganization.” Focus is o limited liability compuany organized, validly

authorily 1o carry on its business as now conducted und as proposed to be conducted. Ti’c
Company is a limited Hability company duly vrganized. validly existing. and 'in good standing
under the Jaws of Delaware, and has alf requisite power and authority o cairy on its business as

1 is now being conducted.

|
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Section 7.2.  Authorization; Validity of Agreement. Euach of Focus and the Company
has the requisite power and uuthority to execute and deliver this Agreement. The execution,
delivery and performance by Focus and the Company of this Agreement have been duly
authorized.  No other procecdings on the part of Focus or the Cowmpany are necessary (o
authorize the cxecution. delivery and performance of this Agreement by Focus and the
Company.  This Agreement has been duly executed and delivered by cuch of Focus and lhjc
Company and, assuming due authorization, exccution and delivery of this Agreement by the
Management Company and the Principals, is a valid and binding obligation of Focus und the
Company, enforceable against each of them in accordance with its terms.

Section 7.3, No _Violations.  The cxecution, deltvery and  performance ol this
Agrcement by each of Focus and the Company will not (i) violate any provision of the certificate
of formation or the limited liability company agreement of Focus or the Company. as applicable,
or (i contlict with or vieliate any laws applicable 1o Focus or the Company, as applicable.

ARTICLE 8
MISCELLANEOUS PROVISIONS

) Scction 8.1, Governing L.aw. This Agreement shall be governed by and construed in
accordance with the Taws of the State of New York., without regard to any contlicts of law
provisions that would require the application of any other faw,

Section 8.2, Arbiuvation.

fa) Other than a proceeding seeking an injunction, temporary restraining order, or
other cquituble retief. which shall be governed pursuant to Scetion 8.3 hercin. any claim. dispute
or controversy arising out of or relating o the interpretation, application or enforcement of this

Agreement. uany document or instrument delivered pursuant (o or in connection with this

Agreerient, or any breach ol this Agreement or any such document or instrument shall be settied
by arbitration to be held in New York, New York in accordance with the commercial arbitration
rules then in effect of the American Arbitration Association or its successor ("TAAA™). A puwrty
wishing to submil a dispule to arbitration shall give written notice o such effect to the other
partics hereto and o AAA. The parties shall have 135 days from a party’s notice of such a request
for wrbitration (o desigrate the arbitrator for the dispute in accordance with Section 8.2(h).

(b)  "Focus and the Management Company -shall jointly designate the arbitrator
tamiliar with the Company’s industries. If the two parties fail to_nominate the arbitrator within
the 15-day period specified in Scetion 8.2(a), then the appointment of such arbitrator shall be
made by the AAA upon request by cither party.

(<) The arbitration proceeding shatl not be public. and no party shall disclose any of

the cvidence in the proceeding o any person other than the partics o the proceeding and their
counscl, exeept in a proceeding to enlorce the uward.  The decision of the arbitrator shall be
rendered within 60 duys Jrom the appointment of the wbitrator,  Such decision shall be final.
conclusive. and binding on the parties w the arbitration and no party shall institute any suit with
yegard to the c_lisjmlc or controversy except ta entorce the award. Any award-shall be in writing
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and shall state the reasons and contain reference 1o the fegal grounds upon which itis based. The
arbitrator shall have the power o grant injunctive or other equitable reliel in addition to moncy
damages.

(d) The pdlll(}\ waive personal service of any process or other papers in the
arbitration proceeding, and agree that service may be made in accordunce with Section 8.5 of this
Agrcement.  Each party shall pay its pro rata share of the costs and cxpenses of the arbitratiof
proceeding. and each shall separutely pay its own attorneys” fees and cxpenses, unless. in thic
opinion of the arbitrator panel the attorneys’ fees should be allocated or awarded as part of the
arbitration award.

Secction 8.3.  Jurisdiction and Venue.. Any action, suit or proceeding arising oul of,
under or in connection with this Agreement and seeking and injunction, (emporary restraining
order or other equitable reliel may be brought and determined in the appropriate federal or state
court in e County of New York, State of New York. The parties hereby irrevocably submit (o

the jurisdiction of any such state court or federal court in the County of New York, Stalc of New-

York, in any such suii, action or proceeding arising out of or relating 1o this Agreement. Each
parly hereby waives, to the extent permitted by law, its right to a trial by jury for any such suii,
action or proceeding arising out ol or relating 1o this Agreement. :

Scction 8.4, Assignment.  Neither the Management Company nor the Principals may
assign their rights or delegate their duties hereunder without the prior written consent of Focus.
The Compuny may nat assign its rights hercunder without the prior-written consent of thé
Management Company, except in connection with any sale of all or substantially oll of ity assets:

Section 8.3, Notices.  All notices and other communications given or made pursuant
hereto shall be in writing. and shall be decimed o have been duly given and received when sent
by telecopy or delivered personally or on the first business day alter being sent by nationutly
recognized overnight delivery service or on the thicd business day afler being sent by registered
or certified U.S. mail (postage prepaid, return receipt requested) 1o the parties at the telecopy
number or address set torth on the signature pages (o this Agreement. Any party may chinge ilis
address for notices and other communications by notice given to the other parties in accordance
with this Scection 8.3

Scction 8.6, Severability. It any provision of this Agreement is decmed [0 be invalid
or unenforceable or is prohibited by the Jaws of the stale or jurisdiction where it is 1o l'fc
performed, this Agreement shall be considered divisible as to such provision and such provisian
shall be inoperative in such state or jurisdiction and shall not be purt of thie consideration moving
from the Company iu cither the Management Company or the Principals on the one hand. o
from cither the Muanagement Company or the Principals to the Company on the other hand. l'h|L
remaining provisions of this Agreement shall be valid and binding and \hcl” remain in full force

and eflect as though such provision was not included.

Scction 8.7, Entire_ Agrcement; Amendments.  This Agreement represents the entire
agreement among the Company. Focus, the Munagement Company und the Principals with
repurd 1o the Services and al prior agreements are superseded hereby. This Agreement may be
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amended only by a written instrument executed and delivered by frocus and the Management
Company. !

Section 8.8.  Non-Exclusivity of Remedies. * The enumeration hercin of specific
resmedies shall not be exclusive ol any other remedies.  Any delay or (ailure by a party to this
Agrcement 1o exercise any right, power, remedy, or privilege herein contained, or now or
hereafter existing under any applicable statute or law, shall not be construed to be a waiver of
such right, power, remedy, or privilege. No single, partial, or other exercise of any such right,

- power, »cmcd\' or privilege shall preclude the further exercise lhe:eol’ or the exercise of any

other right, power, remedy, or privilege.

Section 8.9. Headings. Article and Section headings uscd herein arc for convenience
of reference only, are not part af this Agreement und shall not aftect the-construction of, or be

taken into consideration in interpreting, this Agreement.

Section 8.10. Defined Terms. The meaning assigned to cach term defined herein shall
he equally applicable 1o both the singular and the plural forms of such ierm. and words denoting
any gender shall include all genders. Where a word or phrase is defined herein, each ol its other
grammatical forms shall have a corresponding meaning.

|

Section 8.11.. Counterparts. This Agreement may be ecxccuted in any number of
counterparts, including fucsimile counterparts, each of which shall be deemed wn original
instrument, bul all of which together shall constitute but one and the same m\numcm :

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN AWITNIEESS WHEREOL, the partics nuc(o have oxecuted this Agreement as ol the
dute Drstwrinen above,

PARTNER WEALTIH MANAG l-i\llai\’l FOCUS FINANCIAL PARTNERS, LLC
I I ( | :
- ‘ ! _
- ) By: .
B.\'i-_,.:‘:__’-.:';l’bf" 17 ‘j\f”f . Nanie: Ruediger Adoll
Nunfe: ¢ ' Title: Chief Fxective Officer

Tide:

LLBH PRIVATE WEALTHI

PRINCIPALS: /—- SMANAGEMENT, LILC
/' . I
g —— . By: ‘ : s
By e e, Name: Ruediger Adolt

/(.m Kevin Bums . Tide:r Viee President

by ﬁ/

N um dmu Pratl- Hum_\

Infarmation tor Notices for Focus and the
Compuny:

Focus Financial Partners, LLC
Gy e R LR A 909 Third Avenue

N Witliam Lomas New York, New York 10022
Attention: Rucdiger Adolt
Telecopy: (630) 473-3927

At';\ Jf/cg& ,FQ//&L

\ ame: William Loftus

Informution [or Notices Tor the Managemeny
© Conapany and the Principals:

Alention: Scumne. S Preat - \B
Tel COPVT (S‘b%) ’1"1% Sbc\a

et TSR \f\\cutacjcwwyb L
223 Riseesi i Prag. | SIS
LeSrpaiey, T ObBRG
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IN WITNESS WHEREQF. the parties hereto have C\LLUIL(] this Agreement as ol the

dute First written ahove.

. PARTNER WEALTH MANAGEMENT,

1.1.C

By:
Nuame:
Title:

PRINCIPALS:

Byt

Nume: Kevin Burns

By:

FOCUS F INA>7 AL PARTNE RS, L1.C
By: [ (

7/ /j
Nume: Ruediger Adolf /

Title:  Chiet Executive Oflicer -

LL BH ]’RI\’A TE WEAL TH

\IA\‘\(,L.)p JZZ //
By:

Nanie: Rued iger Adoll/
Title:  Vice President |\/

Information for Notices tor Focus and the

Name: James Pratt-Heaney

By:

Namwe: Willtany Lomas

By:

Name: Wilham Lofltus

Informution for Notices for the Munagement

Company ol the Principals:
\ Y INe Crinciies

Allention:
Telecopy:

Company:

Focus Financial Partners, LLC
909 Third Avenue

New York., New Yurk 10022
Attention: Ruediger Adolf
Telecopy: (650)475-3927

[SIGNATURE PAGE TO MANAGEMENT AGREEMENT]
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EXHIBIT A
OQUTSIDE ACTIVITY

Kevin Burns™ involvement in the Riverhouse Tavern located in Westport, Connecticut.

Williamm Lomas involvement as a limited partner in a real estate partnership.
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Report: Budget Overview: Annual Budget 09 - FY09 P&L Page | 6f 2

LLBH Group Private Wealth Management, LLC l
Budget Overview: Annual Budget 09 - FY09 P&L | |
.

|

|

December 2009
Dec 2009 Total : .
income . N ‘
7111.02 Management feas 341,652.00 $341,652.00
Total Income . $341,652.00 $341,652.00 .
Expenses
7310 HR Expenses $0.00
6560 Payroll Exponses . 30,034.00 $30,034.00
7312 Employee benefits S0.00
7312.03 Medical benafits . B8492.00 ' 58,492.00
Total 7312 Employas benefits 8,492.06 $B,492.00
7313 Payrolf takes $0.00
7313.01 ER FICA & Medicare 2.298.00 ' $2,298.00
7313.02 FUTA ’ 0.00 $0.00
7313.03 SUTA 0.00 $0.00
Total 7313 Payroll taxes ) 2,288.00 $2,298.00
7314 Tralning & Education - members 750.00 $750.00
Totat 7310 HR Expenses 41,574.00 $41,574.00
7400 Infrastructure expense . ~ s0.00 :
7411 Rent 14.242.00 $14.242.00 '
7411.02 Equipment Rental . 485.00 $485.00 l
7412 Office supplies & utitities ) $0.00 :
7412.01 Express mall 400.00 $400.00 |
7412.02 Peatage ‘ : 250.00  $250.00 ’
7412.03 Printing & roproduction 500.00 $500.00
7412.04 Telqphone 1.200.00 $1,200.00
7412.05°0il & electric . 1,147.00 S1147.C0 1
7412.08 ln'srqet ) 372.00 $372.00 .
7412.05 Office supplies §12.00 $612.00 v
Total 7412 Otfice supplies & utilities 4,481.00 $4,481.00 !
7413 Professional services $0.00 :
7413.01 Quislde services 750.00 $750.00 ‘
7413.02 Cansuiting 500.00 $500.00 ’
7413.03 Accounting 250000 $2,500.00 .
7413.04 Legal ' ~ 1.500.00  $1,500.00 _ .
" 7413.05 Admitnistrative services 55.00 $55.00
7413.06 Compllance 375.00 $375.00
Total 7413 Profassional services " 568000 $5,680.00
7414 Equipment © $0.00
7414.01 Repairs and maintenance 500.00 $500.00
Yotal 7414 Equipment : 500.00  $500.00
7416 Software/Hardware . $0.00
7416.01 Software license & subscriptions 12.465.00 $12.465.00
7418,02 Computer support services 1.500.00 $1,500.0
Total 7416 Softwara/Hardwara ) 13,965.00 $13,8656.00
7417 insurance ' 12,208.00 $12,208.00
7420 Miscellaneougs infrastructure expenses 1.000.00 $1,000.00
7420.01 Dues & subscriptions 500.00 $5006.00

Total 7420 Miscellaneous Infrastructure expenses

https://accounting.quickbooks.com/c28/v30.128/71284255 | /reports/execut... 11/24/2009
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Dec 2008 Total

1,600.00 $1,600.00

|
J
Total 7400 lnfrastructure expenso 53,061.00 %$53,051.00 r

‘7500 Client development expansas . $0.00
7611 Advertising & marketing 2,500.00 $2,500.00
7512 Travel 2,500.00 $2.500.00 L
7512.01 Auto . 100000  $1,000.00 |
Total 7612 Travel ’ 3,500.00 $3,500.00
7543 Entertainment ) 2.500.00 $2.500.00
7514 Meals 2.000.00 $2,000.00
Total 7500 Cllient development expenses 10,500.00 $10,500.00
7520 Other oparating axpenses $0.00
7521.01 Bank ¢harges 25.00 $26.00
7521.02 Licenses & permits 250.00 $250.00
Total 7520 Othser operating expenses . 275.00 $275.00
Total Expenses ' ' $105,410.00 $105,410.00
Nat Oparating Income $236,242.00 $236,242.00
Othar Expenses
7415 Depreclation and amortization $S0.00
7415.03 Dapreciation 3,102.00 $3,102.00 |
Total 7415 Dapreciation and amortization 3,102.00 33,102.80 J
7613 Intorast expense 901.00 $901.00 !
I
Total Other Expenses $4,003.00 $4,003.00
Not Other income ‘ $ (4,003.00) $ (4,003.00)
i
Not Income $232,239.00 $232,239.00 "

Tuesday, Nov 24, 2009 04:32:38 PM GMT-5 - Accrual Basis

hitps://accounting.quickbooks.com/c28/v30.128/71 2842551 /reports/execut... | l./24/2:009
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- LLBH Group Private Wealth Management, LLC
. : Budget Overview: 2010 - FY10 P&L

- -~ ~January- December2010- - - - - - - e

Jan 2010 Feb 2010 Mar 2010 Apr 2010 May 2010 Jun 2010 Jul 2010 Aug 2010 . Sap 2010 Oct 2010 Nov 2010 Deg 2010 " Yotal
\ngome
7111,02 Managemaent foen : 413,250 433.280 427,780 42/.750 AS7. S 442.250 492.250 AS5, 158 456,750 AGRPED 5720000
Total Ingome <°3.250 4°3.250 Z1750 427,75 442,250 2250 153,780 ARE.7H0 aL6J00 5.220 000
Exponzes
7213.03 Firm trading crrors . . - - . . . - - - . .
€550 Payroll Expenses ) 30.576 30,676 39476 39,676 A 676 39676 30.670 3.676 f: R 33676 59,676 W 476,103
70112.03 Medicat benolils 49.489 gm0 0,188 L9488 9,189 g 9,469 Y.189 $.815 10:‘ 18 0,815 YH
7313.01 ER FICA & Medicare 3,045 anas S0 3.025 3,035 3.03% 2035 085 3958 3,035 1035 REUEH
7313.02 FUTA 260 8z 13 8 & e . . . . - -
T3N3 SUTA 1218 233 . 5% 107 33 K] a3 33 33 31 3 1
XXXX - Penslon 2683 PRES 2063 2,083 2,083 2083 2083 %053 2984 2065 2.083 2,083
7314 Training & Educasian - members 1w 160 Wwo 100 Y op 10 1W0e 0T 103 00 %) 1295
7315 Troining & education - gthars 21 250 250 250 250 - 260 259 @50 ' 250 250 23 ¢h0 a4
7411 Rant 14 242 14,242 14242 14.242 14,242 14.242 14,247 14,242 . 1d24n 14,242 14,242 14,242 170,90
7411.02 Equipment Rentaol 3ET JET7 67 387 357 6 Lo 3 [k w7 267 ane 24
7412.01 Expreas mail SGC 50 s130 S00 530 500 509, 59 we 590 50 630 :
7412.02 Postago 24 220 250 250 250 ] . 257 230 . 250 250 250 " i
7412.03 Prnting & reproduction 187 €7 167 167 18? 18? 1687 137 167 187 167 1687
7412.04 Telephone 1.430 1,420 1,430 1,430 1.430 1435 1439 1433 1430 1.430 1.430 - 1,430
7442.05 Ol & plactiic 1147 1,107 1347 1,147 1147 BRA . RRTY 1.447 147 1447 1,147 1,147 13,764
7412.08 Imernat 2338 Ab4 a9 2.138 494 A 2,433 434 dng 2,138 49¢ 94 12.504
7312.09 Olfice supplies ) 2,083 2.063 2,083 2,083 2,932 2.031 2083 7083 a.on2 2,033 208 2CE 25.&'.“}
712,10 Socurity .- IRE: ’ . . . .o ‘ . . . . TS
7413.01 Outside services 417 417 437 417 47 ns A1 417 317 437 417 a1 5.0Ge
7413.03 Accounting 2,750 2.750 2.750 2750 2,750 2,151 2,750 2750 2,153 2,750 2.750 33,000
7413.04 Legal 2,400 2,400 2400 2,400 2,400 2400 2.400 2400 2405 2.400 2400 28,800
7413.05 Administrative services 55 55 55 55 55 <5 55 55 EH 55 58 T BO0
T412.06 Compliantco 100 100 , 100 100 Rt 100 100 e 122 100 10 tane
. 7414.01 Ropoles and maintonance 250 250 250 250 250 253 20 250 250 250 KU 3000
7416.01 Sot lcense & subseri . 9.355 5,258 2,355 9,355 ! 0.355 9355 Q353 0,355 anss 9255 9,355 9.55L 37 i
7416.02 Computer support scrvices 83 RA] 81 a3 . a3 a T e 23 83 8 33 23 K24
7416.01 Technology oqu:pment s 47 417 ni a7 417 447 a7 417 117 417 ar 4,000
7417 Ingurance . 542 £42 512 547 542 542 542 | osaz 542 542 542 5472 6.560
7420 Miscollaneous infraslruciure exponsus 100 100 10 . 00 100 100 o0 100 100 . 100 160 1Yo} 1.200

7420.01 Durs & subscrigtions 265 256 Bha 265 266 266 2 266 266 o 26 206 3,65




Budget Overview: 2010 - FY10 P&L

— - . - e e e —— —— . January - December2010—. —_

: LLBH Group Private Weaith Management, LLC
|

Jan 2010 Feh 2010 Mar 2010 Apr 2010 May 2010 Jun 2010 Jul 2010 Aug 2010 Sep 2010 Qct 2010 Nov 2010 Dec 2010 Total

7511 Advermising & marketing 3582 3,383 LoE2 Q5B S T3R5 150 T ass 1583 358 - 3883

7512 Trave! I 333 ams 3.33 33N 3303 ok} 3333 3403 3.133 1338

7513 Entertainment (AN 1,83 1923 +,833 1,533 1.833 4,333 h: kb § B3N 1,313 1533

7514 Heais 1750 1250 1260 . 1,200 1,220 i.2he . “251 1,250 4,250 * 25 S raen

7515 Business gilis 28 208 208 268 08 208 201 208 200 >

7521.01 Bank eharges 21 21 2 i FL) 4 21 2 0 21 R

7621.02 Licenses & parmits 375 375 35 KA 3:5 . s 375 ars 375 s FIES KR

?521.03 Buainoss enbity tax . . . 250 : - . . . . 260

7614.01 Contrnbutiany, 533 £33 3813 333 833 px%) 8323 A3 433 100
Toral Expenses 106,607 135.42% 103,708 108,595 103.227 W70 L02.84€ 105,790 103,846 e R PN
Net Operating Income 3C6.543 337.024 309 542 222,275 224523 334,524 357 580 33750 240634 359,500 252 504 3B 40
Othet thcomu . -

7611 Inlcrest income C . - . . - .

761¢ Reatized gains(lossos) ~ - - - - .

Twtal other Income . T . . . . .

Other cxpenses

7415.01 Amortization 163 1E3 163 102 183 183 123 183 123 [T 183 -8}

7415 03 Depreciolion 4,846 <835 4,346 A BAE © 4.B4% 4,848 4 BAR 4,846 4828 4845 1.646 T aBes

7613 Intorest expensoe 050 I3 02 8711 543 &4 . 7e? 751 70 683 G657 5od

XXXX ££P Ovarhead 4187 4,167 4187 4167 4,167 168 467 4167 4167 4,167 4967 ERTIaN

7644 Other oxpansas ’ )

7614.20 Member litp premiums 4,943 4,343 4,943 4,343 4.pal 4,643 4323 4,433 4,943 1923 49423 44049 63211
Total Othor Expenses 15.099 15,678 15.041 15,012 14,962 14,952 14.821 14,890 14,850 14,827 14,795 14,763 173,212 ' .

Netincome 291,544 292,759 294,501 307.243 309.84% 308,571 322.159 322.641 30548 335,132 338.108 338.141 1.785 885




EXHIBIT 2.9
TRANSITION PLAN
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Partners Wealth Management, LLC. Transition Plan
Initial Members of the Partners Wealth Management LLC are as follows;

e James Pratt- Heaney: President and Chief Investment Officer

*  William P. Loftus: Principal and Chief CompHance Officer

» ' Kevin G. Burns: Principal and Director of Néw Business Development
e William A. Lomas: Principal and Chief Financial Officer

The key functions of members are as follows:

e Firm Managemeht Responsibilities- James Pratt- Heaney .

*» New Business Development- Kevin G. Burns, William P. Loftus, William Lomas, James Pratt-
. Hesney
e Client Advisory and Service- William A. Lomas
'« Customer Relationship Management- Kevin G. Burns
* - Monitoring and Training Employees- lames Pratt- Heaney, William . Loftus

In addition, members possess technical expertise relative to their functions and a certain level of
industry experience and expertise.

James Pratt- Heaney, age 60, intends to remain active in the firm for at least 10 years. During that time
Mr. Pratt-Heaney will look to reduce his role in managing the business and devote more time to
business development and client service. This will be a critical step in the companies’ future as the next
generation of léadership will be identified and grbomed. Additionally, Kevin Burns, William Loftus and
William Lomas all assume management responsibilities and are capable of ultimately stepping into Mr.

Pratt — Heaney's role.

William Loftus, Kevin Burns and William Lomas have no current plans to transition out of the hbusiness.
All three manage wealth management client engagements. Mr. Loftus and Mr. Lomas may at some point
in the future look to migrate some of their administrative responsibilities (finance and compliance) ance




the appropriate resources are added to the company. This will enable Mr. Loftus and Mr. Lomas to serve
clients and focus on business development.

Although the current members have no plans to transition out of the business they recognize the
importance of developing a next generation leadership team to insure the ongoing success of the firm.
They plan on accomplishing this through training and p}omotion of their existing staff and acquisition of]
financial advisors with established books of business which can be integrated intg the LLBH model. The |

members believe their long tenure at major investment banks provide them with unique access to @

wide number of attractive candidates.

Several existing staff members have exhibited the potential to be future leaders of the business.
Specifically, Mike Kazake'wich, Liz Perez, Emily Clare Fenn and Courtney Grabarek appear to be “rising
stars”. All of these individuals will initially be emplayees in the operating company. We plan on ,
developing each of them so as to enable their acceptance of broader management roles. As relationship
managers we will look to Mike Kazakewich and Emily Clare Fenn to accept an increasingly greater role in
client relationship management. Additionally, we anticipate making several acquisitions of seasoned,
highly skilled wealth managers who will become lead managers on an increasing number of client ‘
-engagements. Several employees, Mike Kazakewich and George Bivolarski have been identified as '
having the potential to replace Jim Pratt- Heaney when he resigns his role as the firm’s Chief Investment
Officer. It should be noted that in practice this role is very collaborative as any major investment !
decision such as allocation or manage change requires majority consent of the management committeel
Courtney Grabarek will continue to work closely on marketing activities as well as serving as the i
executive assistant to the partners: Liz Perez wiil continue in her role as Office Manager and may in the I
future hire additional staff to free up Suzy Kowalsky to assume more client engagement with a
concentration on Financial Planning reporting to Bill Lomas and Mike Kazakewich .




