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Ohio Public Utilities 

Commission
May 2016

RENEWAL APPLICATION FOR RETAIL GENERATION PROVIDERS
AND POWER MARKETERS

Please print or type all required information. Identify all attachments with an exhibit label and 
title (Example: Exhibit C-10 Corporate Structure). All attachments should bear the legal name of 
the Applicant. Applicants should file completed applications and all related correspondence with 
the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus, 
Ohio 43215-3793.

This PDF form is designed so that you may input information directly onto the form. 
You may also download the form, by saving it to your local disk, for later use.

A. RENEWAL INFORMATION

A-l Applicant intends to be renewed as: (check all that apply) D
C

□Retail Generation Provider 
□Power Marketer

□Power Broker 
□ Aggregator o

o

r~oc=>

c—
l

cn

Applicant’s legal name, address, telephone number, PUCO certificate number, 
web site address

1
'-2

Legal Name Navigate Power LLC
Address 2211 N. Elston Ave. STE 208
PUCO Certificate # and Date Certified 15-1002
Telephone #(8881601-1789 Web site address (if anv) navigatepower.com______

List name, address, telephone number and we b site address under which Applicant 
does business in Ohio

Legal Name Navigate Power LLC
Address 46 Front St. Upstairs, Berea OH, 44017
Telephone #(888)601-1789 Web site address (if anv) navigatepower.com_____

This Is to certify that the Images appearing are an 
accurate a;nd complete reproduction, of a case file 
document deli-’
Technician.

regular coux^se of business. 
Date Processed 0*7 OS



List all names under which the applicant does business in North America 
Navigate Power LLC

A-5 Contact person for regulatory or emergency matters

Name Brian Cecola
Title CEO
Business address 2211 N» Elston Ave. STE 2Q8, Chicago IL 60614 
Telephone # (630) 781-4914____________ Fax # (888) 789-0381
E-mail address bcecola@navigatepower.com

A-6 Contact person for Commission Staff use in investigating customer complaints 

Name Marsia Ritz
Title Sales Commission Analyst
Business address 2211 N. Elston Ave. STE 208. Chicago IL. 60614 
Telephone # (312) 796-0230____________ Fax # (888) 789-0381
E-mail address mritz@navigatepower.com

A-7 Applicant's address and toll-free number for customer service and complaints

Customer Service address Lilian Perez
Toll-free Telephone # 1888) 601-1789 Fax # (888) 789-0381
E-mail address support@navigatepower.com

A-8 Applicant's federal employer identification number # 80-0822753

A-9 Applicant’s form of ownership (check one)

DSole Proprietorship
□Limited Liability Partnership (LLP)
□Corporation

□Partnership
□Limited Liability Company (LLC) 
□ Other

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

A-10 Exhibit AlO "Principal Officers- Directors & Partners" provide the names, titles, 
addresses and telephone numbers of the applicant’s principal officers, directors, partners, 
or other similar officials.



B.

B-2

B-3

B-5

MANAGERIAL CAPABILITY AND EXPERIENCE
PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B-1 “Jurisdictions of Operation,” provide a ist of all jurisdictions in which 
the applicant or any affiliated interest of the applicant is, at the date of filing the 
application, certified, licensed, registered, or otherwise authorized to provide retail or 
wholesale electric services.

Exhibit B-2 “Experience & Plans/* provide a description of the applicant’s experience 
and plan for contracting with customers, providing contracted services, providing billing 
statements, and responding to customer inquiries and complaints in accordance with 
Commission rules adopted pursuant to Section 4928.10 of the Revised Code.

Exhibit B-3 "Disclosure of Liabilities and Investigationsprovide a description of all 
existing, pending or past rulings, judgments, contingent liabilities, revocation of 
authority, regulatory investigations, or any other matter that could adversely impact the 
applicant’s financial or operational status or ability to provide the services it is seeking to 
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of 
the applicant have ever been convicted or held liable for fraud or for violation of any 

jnsumer protection or antitrust laws within the past five years.
□ Yes

If\yes, provide a separate attachment labeled as Exhibit B-4 "Disclosure of Consumer 
Protection Violations’’ detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification, 
license, or application to provide retail or wholesale electric service denied, curtailed, 
si^ended, revoked, or cancelled within the past two years.

^EMMo □ Yes

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of 
Certification Deniah Curtailment, Suspension, or Revocation” detailing such 
action(s) and providing all relevant documents.

C. FINANCIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit C-1 “Annual Reports.” provide the two most recent Annual Reports to 
Shareholders. If applicant does not have annual reports, the applicant should provide 
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why. 
(This is generally only applicable to publicly traded companies who publish annual 
reports.)



C-2 Exhibit C-2 “SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If 
the applicant does not have such filings, it may submit those of its parent company. An 
applicant may submit a current link to the filings or provide them in paper form. If the 
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that 
the applicant is not required to file with the SEC and why.

C-3 Exhibit C-3 “Financial Statements.” provide copies of the applicant’s two most recent 
years of audited financial statements (balance sheet, income statement, and cash flow 
statement). If audited financial statements are not available, provide officer certified 
financial statements. If the applicant has not been in business long enough to satisfy this 
requirement, it shall file audited or officer certified financial statements covering the life 
of the business. If the applicant does not have a balance sheet, income statement, and cash 
flow statement, the applicant may provide a copy of its two most recent years of tax 
returns (with social security numbers and account numbers redacted).

C-4 Exhibit C-4 “Financial Arrangements.” provide copies of the applicant's financial 
anangements to conduct CRES as a business activity (e.g., guarantees, bank 
commitments, contractual arrangements, credit agreements, etc.,).'

Renewal applicants can fulfill the requirements of Exhibit C-4 by providing a current ' 
statement from an Ohio local distribution utility (LDU) that shows that the applicant 
meets the LDU’s collateral requirements.

First time applicants or applicants whose certificate has expired as well as renewal 
applicants can meet the requirement by one of the following methods:

1. The applicant itself stating that it is investment grade rated by Moody’s, Standard & 
Poor’s or Fitch and provide evidence of rating from the rating agencies.

2. Have a parent company or third party that is investment grade rated by Moody’s, 
Standard & Poor’s or Fitch guarantee the financial obligations of the applicant to the 
LDU(s).

3. Have a parent company or third party that is not investment grade rated by 
Moody’s, Standard & Poor’s or Fitch but has substantial financial wherewithal in the 
opinion of the Staff reviewer to guarantee the financial obligations of the applicant to the 
LDU(s). The guarantor company’s financials must be included in the application if the 
applicant is relying on this option.

4. Posting a Letter of Credit with the LDU(s) as the beneficiary.

If the applicant is not taking title to the electricity or natural gas, enter "N/A" in Exhibit 
C-4. An N/A response is only applicable for applicants seeking to be certified as an 
aggregator or broker.



C-5 Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted 
income statements for the applicant’s ELECTRIC related business activities in the 
state of Ohio Only, along with a list of assumptions, and the name, address, email 
address, and telephone number of the preparer. The forecasts should be in an annualized 
format for the two years succeeding the Application year.

C-6 Exhibit C-6 “Credit Rating/’ provide a statement disclosing the applicant’s credit rating 
as reported by two of the following organizations: Duff & Phelps, Fitch IBCA, Moody’s 
Investors Service, Standard & Poor’s, or a similar organization. In instances where an 
applicant does not have its own credit ratings, it may substitute the credit ratings of a 
parent or an affiliate organization, provided the applicant submits a statement signed by a 
principal officer of the applicant’s parent or affiliate organization that guarantees the 
obligations of the applicant. If an applicant or its parent does not have such a credit 
rating, enter “N/A” in Exhibit C-6.

C-7 Exhibit C-7 “Credit Report/’ provide a copy of the applicant’s credit report from 
Experian, Dun and Bradstreet or a similar organization. An applicant that provides an 
investment grade credit rating for Exhibit C-6 may enter “N/A” for Exhibit C-7.

C-8 Exhibit C-8 ‘^Bankruptcy Information,” provide a list and description of any 
reorganizations, protection from creditors or any other form of bankruptcy filings made 
by the applicant, a parent or affiliate organization that guarantees the obligations of the 
applicant or any officer of the applicant in the current year or within the two most recent 
years preceding the application.

C-9 Exhibit C-9 ‘^Mer2er Information,” provide a statement describing any dissolution or 
merger or acquisition of the applicant within the two most recent years preceding the 
application.

C-10 Exhibit C-10 “Corporate Structure.” provide a description of the applicant’s
corporate structure, not an internal organizational chart, including a graphical depiction 
of such structure, and a list of all affiliate and subsidiary companies that supply retail or 
wholesale electricity or natural gas to customers in North America. If the applicant is a 
stand-alone entity, then no graphical depiction is required and applicant may respond by 
stating that they are a stand-alone entity with no affiliate or subsidiary companies.



D. TECHNICAL CAPABILITY
PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

D-1 Exhibit D-1 “Operations” provide a written description of the operational nature of the 
applicant’s business. Please include whether the applicant’s operations include the 
generation of power for retail sales, the scheduling of retail power for transmission and 
delivery, the provision of retail ancillary services as well as other services used to arrange 
for the purchase and delivery of electricity to retail customers.

D-2 Exhibit D-2 ^‘Operations Expertise,” given the operational nature of the applicant’s 
business, provide evidence of the applicant’s experience and technical expertise in 
performing such operations.

D-3 Exhibit D-3 “Key Technical Personnel,” provide the names, titles, e-mail addresses, 
telephone numbers, and the background of key personnel involved in the operational 
aspects of the applicant’s business.

D-4 Exhibit D-4 ^TERC Power Marketer License Number.” provide a statement 
disclosing the applicant’s FERC Power Marketer License number. (Power Marketers 
only)

Signftyre of Applicant and Title

Sworn and subscribed before me this day of ^
Month Year

'g oath

My commission expires on

A
------JOSEPHiNA ALEXANDER-----

Print NiQffielfthiba'itle 
Notary Public - State of IMinols 

My Commisston Expires Apr 26, 2023



C-5 Exhibit C-5 “Forecasted Financial Statements.” provide two years of forecasted 
income statements for the applicant’s ELECTRIC related business activities in the 
state of Ohio Only, along with a list of assumptions, and the name, address, email 
address, and telephone number of the preparer. The forecasts should be in an annualized 
format for the two years succeeding the Application year.

C-6 Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s credit rating 
as reported by two of the following organizations: Duff & Phelps, Fitch IBCA, Moody’s 
Investors Service, Standard & Poor’s, or a similar organization. In instances where an 
applicant does not have its own credit ratings, it may substitute the credit ratings of a 
parent or an affiliate organization, provided the applicant submits a statement signed by a 
principal officer of the applicant’s parent or affiliate organization that guarantees the 
obligations of the applicant. If an applicant or its parent does not have such a credit 
rating, enter “N/A” in Exhibit C-6.

C-7 Exhibit C-7 “Credit Report/’ provide a copy of the applicant’s credit report fi’om 
Experian, Dun and Bradstreet or a similar organization. An applicant that provides an 
investment grade credit rating for Exhibit C-6 may enter “N/A” for Exhibit C-7.

C-8 Exhibit C-8 “Bankruptcy Information.” provide a list and description of any 
reorganizations, protection from creditors or any other form of bankruptcy filings made 
by the applicant, a parent or affiliate organization that guarantees the obligations of the 
applicant or any officer of the applicant in the current year or within the two most recent 
years preceding the application.

C-9 Exhibit C-9 “Merger Information,’’ provide a statement describing any dissolution or 
merger or acquisition of the applicant within the two most recent years preceding the 
application.

C-10 Exhibit C-10 “Corporate Structure.” provide a description of the applicant’s
corporate structure^, not an internal organizational chart, including a graphical depiction 
of such "structure, and a list of all affiliate and subsidiary companies that supply retail or 
wholesale electricity or natural gas to ^customers in North America. If the applicant is a 
stand-albrie eftfityj'fhfe'h'fid gfa^hidSliiepiction is required and applicant may respond by 

stating that they are a stand-alone entity with no affiliate or subsidiary companies.



AFFIDA VIT
State of

County of

ss.
(Town)

\(A\ C^Cc)l(^ , Affiant, being duly sworn/affirmed according to law, deposes and says that;

He/She is the ______ (Office of Affiant) of of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

1. The Applicant herein, attests ^urider ,.penalty of false statement that all statements made in the 
application for certification renewal are true and complete and that it will amend its application while 
the application is pending if any substantial changes occur regarding the information provided in the 
application.

2. The Applicant herein, attests it wilf timely file an annual report with the Public Utilities Commission 
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity 
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of 
Section 4928.06 of the Revised Code.

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905.10, 4911.18, or Division F of Section 4928.06 of the Revised Code.

4. The Applicant herein, attests that it will comply with all Public Utilities Commission of Ohio rules or 
orders as adopted pursuant to Chapter 4928 of the Revised Code.

5. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
and its Staff on any utility matter including the investigation of any consumer complaint regarding any 
service offered or provided by the Applicant.

6. The Applicant herein, attests that it will comply with all state and/or federal rules and regulations 
concerning consumer protection, the environment, and advertising/promotions.

7. The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code 
regarding consent to the jurisdiction of Ohio Courts and the service of process.

8. The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a 
contractual relationship to purchase power is in compliance with all applicable licensing requirements 
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

9. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
the electric distribution companies, the regional transmission entities, and other electric suppliers in the 
event of an emergency condition that may jeopardize the safety and reliability of the electric service in 
accordance with the emergency plans and other procedures as may be determined appropriate by the 
Commission.

10. If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the 
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohio. (Only 
applicable if pertains to the services the Applicant is offering)



11. The Applicant herein, attests that it will inform the Commission of any material change to the 
information supplied in the renewal application within 30 days of such material change, including any 
change in contact person for regulatory purposes or contact person for Staff use in investigating 
customer complaints.

That the facts above set forth are true and correct to the best of his/her knowledge, information, and belief and that 
he/she expects said Applicant to be able to prove the same at any hearing hereof.

Signal ire^Affiant & Title

Sworn and subscribed before me this _ day of 3u./vjL 2x.
Month

Si^ftuiteofofficial administering oath

My commission expires on

JOSEPHINA ALEXANDER 
QfficOl Seal

Notforfliieaftie^Att'PftlB’nois 
My Commission Expires Apr 26, 2023



AFFIDA VIT
State of

County of

ss.
(Town)

Affiant, being duly sworn/affirmed according to law, deposes and says that:

He/She is the (Office of Affiant) of of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

2.

The Applic^t.-hergin, .at.tiesj§,^4inderai^alty of false statement that all statements made in the 
application for certification.renewal are truie and complete and that it will amend its application while 
the application is pending if any substantis^ changes occur regarding the information provided in the 
application.

\ '■

The Applicant herein, attests il'wilftimefy'Vile an annual report with the Public Utilities Commission 
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity 
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of 
Section 4928.06 of the Revised Code.

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905.10,4911.18, or Division F of Section 4928.06 of the Revised Code.

4. The Applicant herein, attests that it will comply with all Public Utilities Commission of Ohio rules or 
orders as adopted pursuant to Chapter 4928 of the Revised Code.

5. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
and its Staff on any utility matter including the investigation of any consumer complaint regarding any 
service offered or provided by the Applicant.

6. The Applicant herein, attests that it will comply with all state and/or federal rules and regulations 
concerning consumer protection, the environment, and advertising/proraotions.

7. The Applicant herein, attests that it will fiilly comply with Section 4928.09 of the Revised Code 
regarding consent to the jurisdiction of Ohio Courts and the service of process.

8. The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a 
contractual relationship to purchase power is in compliance with all applicable licensing requirements 
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

9. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
the electric distribution companies, the regional transmission entities, and other electric suppliers in the 
event of an emergency condition that may Jeopardize the safety and reliability of the electric service in 
accordance with the emergency plans and other procedures as may be determined appropriate by the 
Commission.

10. If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the 
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohio. (Only 
applicable if pertains to the services the Applicant is offering)
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THIRD AMENDED AND RESTATED 

OPERATING AGREEMENT OF 
NAVIGATE POWER LLC

THIS THIRD AMENDED AND RESTATED OPERATING AGREEMENT is made 
effective as of the day of January 2017, by and among NAVIGATE POWER LLC, an Illinois 
limited liability company (the “Company”), and the person set forth as Members on Exhibit A 
attached hereto and made a part hereof.

RECITALS

A. NAVIGATE POWER LLC was formed as an Illinois limited liability company 
bythe filing of articles of organization with the Illinois Secretary of State on May 29, 2012, in 
accordance with the Act.

B. This Agreement amends and restates that certain Second Amended and Restated 
Operating Agreement of Navigate Power LLC dated as of April 14, 2016.

C. The Members desire to enter into this Agreement which sets forth, among other 
things, the governance of eh Company, the respective ownership interest of the Members, and 
the relationship of the parties thereto.

NOW THEREFORE, in consideration of the matters set forth herein and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
Members hereto agree as follows:

ARTICLE
I

DEFINITIONS

1.1 Definitions. As used herein, the terms listed below shall have the following meanings:

(a) "Act" means the Illinois Limited Liability Company Act, as now in effect and as 
from time to time amended.

(b) "Affiliate" means, with respect to any Person, any other Person or group of other 
Persons acting in concert in respect of the Person in question that, directly or 
indirectly, through one or more intermediaries, Controls or is Controlled by or is 
under common Control with, such Person. For purposes of this definition, 
"Control" (including, with correlative meaning, the terms "Controlled by" and 
"under common Control with"), shall mean possession, directly or indirectly, 
through one or more intermediaries, of the power to direct or cause the direction 
of the management and policies of such Person, whether through ownership of 
voting securities or by contract.

(c) “Agreement” means this Operating Agreement, as amended from time to time.

Page 1 of 39
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(d) “Articles of Organization” means the articles of organization of the Company 
filed with the Illinois Secretary of State, as amended from time to time.

(e) “Capital Account” shall mean as of any given date the account maintained for 
each Member pursuant to Article IX of this Agreement.

(f) “Capital Contribution” means any contribution to the capital of the Company in 
cash or property by a Member, whenever made.

(g) “Class A Voting Unit” means a Unit held by a Class A Voting Member and 
having the rights and obligations specified with respect to Class A Voting Units in 
this Agreement.

(h) “Class A Voting Members” means those Members holding Class A Voting Units, 
as listed on Exhibit A attached hereto, and any Person who or which is issued 
Class A Voting Units pursuant to and in accordance with the terms and conditions 
of this Agreement.

(i) “Class B Distribution Unit” means a Unit held by a Class B Distribution Member 
and having the rights and obligations specified with respect to Class B 
Distribution Units in this Agreement.

(j) “Class B Distribution Members” means those Members holding Class B 
Distribution Units, as listed on Exhibit A attached hereto, and any Person who or 
which is issued Class B Distribution Units pursuant to and in accordance with the 
terms and conditions of this Agreement or succeeds to a Class B Distribution 
Member’s Company Interest.

(k) "Code" means the Internal Revenue Code of 1986, as from time to time amended.

(l) “Company” means NAVIGATE POWER LLC, an Illinois limited liability 
company.

(m) "Deficit Capital Account" shall mean with respect to any Member, the deficit 
balance, if any, in such Member's Capital Account as of the end of the taxable 
year, after giving effect to the following adjustments:

i. Credit to such Capital Account any amount which such Member is
obligated to restore under Section 1.704-l(b)(2)(ii)(c) of the Treasury 
Regulations, as well as any addition thereto pursuant to the next to last 
sentence of Sections 1.704-2(g)(l) and (i)(5) of the Treasury Regulations, 
after taking into account thereunder any changes during such year in 
partnership minimum gain (as determined in accordance with Section 
1.704-2(d) of the Treasury Regulations) and in the minimum gain 
attributable to any partner for nonrecourse debt [as determined under 
Section 1.704-2(i)(3) of the Treasury Regulations]; and

Page 2 of 39
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ii. Debit to such Capital Account the. items described in Sections 1.704- 
l(b)(2)(ii)(d)(4), (5) and (6) of the Treasury Regulations.

(n) "Distribution Percentage Interest" means for any Member, the percentage of the 
total vested Class B Distribution Units in the Company owned by such Member. 
The calculation of a Member’s Distribution Percentage Interest shall not include 
or consider Units that have been issued to a Member, but that have not vested as 
of the date of the applicable calculation.

(o) “Economic Interest” means a Member's or Economic Interest Owner's (i) share of 
the Company's Profits, Losses and distributions of the Company's assets pursuant 
to this Agreement and the Act and (ii) such Member's or Economic Interest 
Owner's Capital Account, but, other than as provided in this Agreement, shall not 
include any right to participate in the management or affairs of the Company, 
including, but not limited to, the right to vote on, consent to or otherwise 
participate in any decision of the Members or the Managers.

(p) “Economic Interest Owner” shall mean the owner of an Economic Interest who is 
not a Member.

(q) “Fiscal Year” means the year term defined in Section 11.5 of this Agreement.

(r) “Income Tax Distributions” or “Tax Distributions” means the mandatory 
distributions to the Members described in Section 10.3.

(s) "Majority Vote" means an affirmative vote of Members holding in the aggregate 
at least fifty-one percent (51%) of the total Voting Percentage Interests held by 
the Members who are entitled to vote with respect to such matter.

(t) "Member(s)" means the members of the Company as of the date of this 
Agreement and any additional and/or substituted Members who have been 
admitted to the Company as such pursuant to Article XII of this Agreement.

(u) “Membership Interest” means a Member’s entire interest in the Company, 
including such Member’s right to vote on, consent to, or otherwise participate in 
any decision or action of or by the Members granted pursuant to this Agreement 
or the Act.

(v) “Organizational Documents” means the Articles of Organization, this Agreement 
and any subscription agreement entered into by a Member and the Company.

(w) "Person" means any natural person, partnership, firm, corporation, limited 
liability company, joint venture, trust, estate, cooperative, association and any 
other form of business or legal entity.

Page 3 of39
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(x) "Profits" or "Losses" means the net profits or net losses of the Company as finally 
determined for each fiscal year of the Company by the Company's accountants in 
accordance with federal income tax accounting principles.

(y) “Profits Interest Liquidation Value” means, as of the date of determination and 
with respect to the relevant new Class B Distribution Units to be issued, the 
aggregate amount that would be Distributed to the Members pursuant to Section 
10.1, if, immediately prior to the issuance of the relevant new Class B 
Distribution Units, the Company sold all of its assets for the Purchase Price as 
defined in Article XII below, and immediately liquidated, the Company’s debts 
and liabilities were satisfied and the proceeds of the liquidation were Distributed 
pursuant to Section 13.2.

(z) Prospective Customer” means any Person who any Member, Manager, employee, 
consultant or other party affiliated with the Company has engaged in discussions 
with concerning products or services offered by the Company within the 
immediately preceding 12-month period.

(aa) “Securities Act” means the Securities Act of 1933, as amended and the rules 
promulgated thereunder.

(bb) “Sell” means to sell, assign, pledge, encumber, hypothecate or otherwise transfer 
for consideration all or any portion of a Membership Interest.

(cc) “Service Member” means a Member of the Company granted Units pursuant to a 
Restricted Unit Agreement.

(dd) “Substitute Member” means any Person who acquires a Membership Interest
through a Permitted Transfer or who becomes a Substitute Member under Section 
12.4.

(ee) "Super Majority Vote” means an affirmative vote of Members holding in the 
aggregate at least two-thirds (2/3) of the total Voting Percentage Interests held by 
the Members who are entitled to vote with respect to such matter. For avoidance 
of doubt, for the purposes of any vote of the Members, the affirmative vote of 
Members holding in the aggregate at least sixty-six and sixty-seven hundredths 
percent (66.67%) (rounded to the second nearest decimal place) shall constitute a 
Super Majority Vote of the Members.

(ff) “Territory” means the continental United States.

(gg) “Transfer” means to Sell or otherwise dispose or transfer, for or without 
consideration, all or any part of a Membership Interest.

Page 4 of 39



DocuSign‘Envelope ID: 9A16D625-E0F9-420B-B205-12AF227F79FF

(hh) "Treasury Regulations" means the Federal Income Tax Regulations promulgated 
under the Code, as such regulations may be amended from time to time (including 
corresponding provisions of succeeding regulations).

(ii) “Unit” means an ownership interest in the Company expressed as a single unit of 
interest having the rights and obligations provided in this Agreement.

(jj) "Voting Percentage Interest" means for any Member, the percentage of the total 
vested Class A Voting Units in the Company owned by such Member. The 
calculation of a Member’s Voting Percentage Interest shall not include or 
consider Units that have been issued to a Member, but that have not vested as of 
the date of the applicable calculation.

2.3

2.4

2.5

ARTICLE
n

FORMATION OF THE COMPANY

Formation. The parties hereto have organized the Company as an Illinois limited 
liability company by the execution and delivery of articles of organization with the 
Illinois Secretary of State on May 29, 2012, in accordance with the Act.

Organizational Documents. The Organizational Documents shall be the sole source of 
the agreement among the Members with respect to the Company. To the extent any 
provision of the Organizational Documents is determined by a court of competent 
jurisdiction to be prohibited or ineffective under the Act, the Organizational Documents 
shall be considered amended to the smallest degree necessary in order to make such 
provision effective under the Act. To the extent of a conflict between the Act and the 
Operating Agreement, the Operating Agreement shall govern to the maximum extent 
allowed by law.

Name. The name of the Company is NAVIGATE POWER LLC.

Effective Date. This Agreement shall be effective on January 1,2017.

Term. The term of the Company shall commence on the effective date of the filing of the 
Articles of Organization with the Illinois Secretary of State, and, unless sooner 
terminated in accordance with other provisions of this Agreement, shall be perpetual.

Registered Agent and Office. The Company shall at all times maintain a registered 
agent in Illinois for the service of process and a registered office in Illinois. As of the date 
of this Agreement, the Company's registered agent for the service of process in Illinois 
and its registered office in Illinois shall be Jonathan T. Linnemeyer, 5333 Main Street, 
Downers Grove, IL 60515. The Company may change its registered agent through 
appropriate filings with the Illinois Secretary of State.

Page 5 of39



DocuSign Envelope ID: 9A16D625-E0F9-420B-B2O5-12AF227F79FF

2.7 Principal Place of Business. The principal place of business of the Company shall be 
located at 2211 N Elston Ave #201, Chicago, IL 60614 or such other place as the 
Company may from time to time determine.

ARTICLE
III

COMPANY'S PURPOSE

3.1 Purpose. The Company is organized for the object and purpose of engaging in any 
lawful act or activity for which limited liability companies may be formed under the Act. 
The Company will have any and all powers necessary or desirable to carry out the 
purposes and business of the Company, to the extent that the same may be lawfully 
exercised by limited liability companies under the Act.

ARTICLE
IV

RIGHTS AND DUTIES OF MANAGERS

4.1 Management. Subject the limitations contained in this Agreement, the business and 
affairs of the Company shall be directed, controlled and conducted by its Manager. 
Without limiting the authority granted under the preceding sentence, the Manager shall 
have full and complete authority, power and discretion to: (i) manage and control the 
business, affairs and properties of the Company (ii) make all decisions regarding those 
matters and to perform any and all other acts or activities customary or incident to the 
management of the Company's business; and (iii) bind or take any action on behalf of the 
Company, or to exercise any rights and powers (including the rights and powers to take 
certain actions, give or withhold certain consents or approvals, or make certain 
determinations, opinions, judgments, or other decisions) granted to the Company under 
this Agreement, or any other agreement, instrument, or other document to which the 
Company is a party.

4.2 Number, Tenure and Qualifications. The Company shall initially have one (1) 
Manager, who shall be Christopher Gersch. The number of Managers of the Company 
shall be fixed from time to time by the unanimous vote of the Class A Voting Members, 
but in no instance shall there be less than one Manager. Each Manager shall hold office 
until his or her successor shall has been elected and qualified. Managers shall be elected 
by a Majority Vote of the Members. A Manager need not be a Member of the Company.

4.3 Delegation of Managerial Authority. Unless authorized to do so by or pursuant to the 
terms of this Agreement, no attomey-in-fact, employee or other agent of the Company 
shall have any power or authority to bind the Company in any way, to pledge its credit or 
to render it liable for any purpose. No Member shall have any power or authority to bind 
the Company unless the Member has been authorized by the Manager in writing. The 
Manager may designate Officers who will have such authority and perform such duties as 
the Manger may, from time to time, expressly delegate to them in writing. Any such
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persons may or may not be employees of the Company, a Member or an Affiliate thereof. 
The Company authorizes the following Officers:

(a) Subject to the direction and control of the Manager of the Company, the Chief 
Executive Officer (“CEO”) is responsible for the general supervision and control 
of all of the financial and legal affairs of the Company. The CEO shall keep 
accurate financial records for the Company, deposit all money, drafts and checks 
in the name of and to the credit of the Company in the banks and depositories; 
endorse for deposit ail notes, checks and drafts received by the Company; 
disburse corporate funds and issue checks and drafts in the name of the Company; 
and will perform such other duties as may be authorized and directed by the 
Manager, or as may be provided by this Agreement. The Company’s CEO as of 
the date of this Agreement is Brian Cecola.

(b) Subject to the direction and control of the Manager of the Company, the President 
is responsible for the daily operations and general active management of the 
business of the Company. The President may sign and deliver in the name of the 
Company any contracts or other instruments pertaining to the business of the 
Company, except in cases in which the authority to sign and deliver such 
agreements are required by this Agreement. He is also responsible for business 
development, client development and management. The President also has such 
other powers and will perform such other duties as may be authorized and 
directed by the Manager, or as may be provided by this Agreement. The 
Company’s initial President is Christopher Gersch.

Liability for Certain Acts. A Manager shall perform his duties as Manager in good 
faith, in a manner he reasonably believes to be in the best interest of the Company, and 
with such care as an ordinarily prudent person in a like position would use under similar 
circumstances. A Manager shall not be liable to the Company or to any Member for any 
loss or damage sustained by the Company or any Member, unless the loss or damage 
shall have been the result of fraud, deceit, willful misconduct or a wrongful taking by the 
Manager.

Bank Accounts. The Company may establish accounts for the deposit of Company 
funds, in such types and at such institutions, as will be determined from time to time by 
the Manager.

Indemnity of the Managers and Officers. The Company shall both indemnify any 
Person, and make advances for expenses, for any claims arising out of or relating to, 
directly or indirectly, the acts or omissions of such Person by reason of the fact that such 
Person is or was a Member or is or was serving as an Officer or Manager of the Company 
(“Indemnified Person”), in any threatened, pending or completed civil, criminal, 
administrative or investigative proceeding or arbitration, provided that no Indemnified 
Person will be indemnified for any claims arising out of the Indemnified Person’s fraud, 
intentional misconduct, a knowing violation of state or federal law or a breach of this 
Agreement. If any question exists as to whether an Indemnified Person is entitled to
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indemnification pursuant to this Section, the determination of whether an indemnification 
is required in accordance with the foregoing criteria shall be made by the Manager. 
Expenses, including attorneys’ fees, incurred by any such Indemnified Person in 
defending a proceeding shall, to the extent of available funds, be paid by the Company in 
advance of the final disposition of such proceeding, including any appeal therefrom, upon 
receipt of an undertaking reasonably satisfactory to the Manager by or on behalf of such 
Indemnified Person to repay such amount if it shall ultimately be determined that such 
Indemnified Person is not entitled to be indemnified by the Company. The right to 
indemnification and the advancement of expenses conferred in this Section 4.6 will not 
be exclusive of any other right which any Person may have or hereafter acquire under any 
statute, agreement, by-law, decision of the Managers or otherwise.

4.7 Resignation. A Manager of the Company may resign at any time by giving written 
notice to the Members of the Company. The resignation of a Manager shall take effect 
upon receipt of notice thereof or at such later date specified in such notice. Unless 
otherwise specified therein, the acceptance of such resignation shall not be necessary to 
make it effective. The resignation of a Manager who is also a Member shall not affect 
the Manager's rights as a Member and shall not constitute a resignation as a Member.

4.8 Removal. At a meeting of Members called expressly for that purpose, all or any lesser 
number of Managers may be removed at any time, with or without cause, by an 
affirmative Super Majority Vote (including the vote of the Member that is the subject of 
the vote to remove the Manager). The removal of a Manager who is also a Member shall 
not affect the Manager's rights as a Member and shall not constitute a resignation as a 
Member.

4.9 Vacancies. Any vacancy occurring for any reason in the number of Managers of the 
Company may be filled by a Majority Vote of Members. Any Manager's position to be 
filled by reason of an increase in the number of Managers shall be filled by the election at 
an annual meeting or at a special meeting of Members called for that purpose or any 
Member. A Manager chosen to fill a position resulting from an increase in the number of 
Managers shall hold office until the next meeting of Members and until his successor 
shall be elected and qualified, or until his earlier death, resignation or removal.

4.10 Compensation of the Managers. The Company shall pay the reasonable out-of-pocket 
fees and expenses incurred by each Manager in connection with such Manager’s service. 
Except as otherwise provided in the immediately preceding sentence or elsewhere in this 
Agreement, no Managers will be compensated for such Manager’s service as Manager.

4.11 Company Books. The Managers shall maintain and preserve complete books of account, 
financial records and other documents necessary or advisable to the orderly operation and 
management of the Company. The Company books shall include, but not be limited to, 
the following: (a) a list of the full name and last known address of each Member setting 
forth the Capital Contribution and the date on which each became a Member; (b) A copy 
of the Articles of Organization, as amended or restated, together with executed copies of 
any powers of attorney under which any article, application, or certificate has been
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4.12

executed; (c) a copy of the Company’s federal, state and local income tax returns and 
reports, if any, for the three (3) most recent years; (d) A copy of this Agreement and any 
amendments thereto; and (e) a copy of any financial statements of the Company for the 
three (3) most recent years.

Informal Actions of Managers. Actions requiring the consent of all of the Managers 
may be taken without a meeting if the action is evidenced by one or more consents 
describing the action taken, signed by all of the Managers and filed with the Company 
records. No such written consent shall be necessary for Manager actions not requiring 
the consent of all the Managers.

ARTICLE
V

RIGHTS AND DUTIES OF THE MEMBERS

Limitation of Liability. Each Member's liability shall be limited as set forth in this 
Agreement and to the fullest extent permitted by the Act and other applicable law.

Company Debt Liability. A Member will not be personally liable for any debts or 
losses of the Company beyond his respective Capital Contribution, except as otherwise 
provided in this Agreement or by law.

List of Members. Upon the written request of any Member, a Manager shall provide a 
list showing the names, addresses and Membership Interests of all Members.

Company Books. Upon reasonable written request, each Member shall have the right, at 
a time during ordinary business hours as reasonably determined by the Manager, to 
inspect and copy at the requesting Member's expense, the Company documents identified 
in Section 1-40 of the Act, and such other documents which a Manager, in his discretion, 
deems appropriate.

Priority and Return of Capital. Except as may be expressly provided in this 
Agreement (for example. Member loans to the Company and preferred distributions), no 
Member shall have priority over any Member, either as to the return of Capital 
Contributions or as to the Company’s Profits, Losses or distributions.

Liability of a Member to the Company. A Member who receives a distribution or the 
return in whole or in part of his Capital Contribution is liable to the Company only to the 
extent provided by the Act.

Resignation. No Member shall have the right, rightfully or wrongfully, to resign or 
withdraw from the Company before the dissolution and winding up of the Company. For 
the avoidance of doubt, this provision shall not prevent a Member from selling or 
otherwise Transferring his Membership Interest in the Company pursuant to a Transfer 
that is otherwise approved under this Agreement.
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Drag Along. If the Managers approve a sale, transfer or other disposition (including a 
merger, consolidation or other business combination) of (i) all of the Membership 
Interests in the Company; or (ii) all or substantially all of the assets of the Company to a 
single purchaser or to a group of purchasers who are unrelated third parties to the 
Managers and/or any Affiliate of a Manager (an “Approved Sale”), each Member shall 
consent and raise no objection to the Approved Sale or the process pursuant to which the 
Approved. Sale was arranged, and hereby waive any dissenter’s rights or other similar 
rights. Notwithstanding the foregoing, in the event that the Managers (in their capacities 
as Managers and not with respect to their Membership Interests) receives in connection 
with such a sale transaction consideration for a non-compete restriction, other restrictive 
covenant, consulting agreement, or similar arrangement which constitutes, in the 
aggregate, an amount which exceeds fifty percent (50%) of the consideration for the 
Company’s assets or Membership Interests, then such transaction shall not constitute an 
Approved Sale.

(a) If the Approved Sale is structured as a sale of Membership Interests, each 
Member shall agree to sell all of his Membership Interest upon the terms and 
conditions of the Approved Sale. If the Approved Sale is structured as a merger 
or consolidation, each Member shall vote in favor thereof. If the Approved Sale 
is structured as a sale of all or substantially all of the assets of the Company, each 
Member shall vote in favor thereof and will vote in favor of the subsequent 
dissolution and liquidation of the Company. Each Member shall take all 
necessary and desirable actions in connection with consummating any Approved 
Sale as the Members as reasonably requested by the Managers.

(b) Notwithstanding the foregoing, no Member that is not a Manager or an Affiliate 
of a Manager shall be required to:

i. Make representations and warranties in connection with such Approved 
Sale, except representations and warranties with respect to such Member 
and the Membership Interest owned by such Member, except that such 
Member is the owner of his Membership Interest in the Company and that 
such Member’s interest is unencumbered; or

ii. Indemnify the buyer or buyers in any Approved Sale or make a payment 
in connection with a purchase price adjustment for an amount in excess of 
the lesser of: (a) the Member’s pro rata share of such indemnification or 
purchase price adjustment obligation, other than indemnification 
obligations with respect to representations and warranties regarding such 
Member; or (b) the proceeds such Member receives in the Approved Sale.

(c) Upon the consummation of the Approved Sale, the Members agree that the 
proceeds of such Approved Sale (whether as an asset sale or sale of Membership 
Interests) will be distributed among the Members in the same manner in which 
distributions would be made to the Members under Section 10.1 of this 
Agreement. If any Members are given an option as to the form and amount of 
consideration to be received, all Members shall be given the same option.
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All Members shall bear their pro rata share of any reasonable costs related to the 
Approved Sale, to the extent such costs are not otherwise paid by the Company or the 
acquiring party (provided that no Member shall be obligated to bear any costs in excess 
of the proceeds payable to such Member in such Approved Sale). Costs incurred by 
Members on their own behalf will not be considered costs of the transaction hereunder.

ARTICLE
VI

RESTRICTIVE COVENANTS

6.1 Confidentiality. Each Member, Manager and Officer recognizes and acknowledges that 
it may receive certain confidential and proprietary information and trade secrets of the 
Company, including but not limited to confidential information of the Company 
regarding identifiable, specific and discrete business opportunities being pursued by the 
Company pertaining to the business of the Company (the “Confidential Information”). 
Each Member, Manager and Officer (on behalf of itself and, to the extent that such 
Member or Managers would be responsible for the acts of the following persons under 
principles of agency law, its directors, officers, managers, shareholders, partners, 
employees, agents and members) will not, during or after the term of this Agreement, 
whether through an Affiliate or otherwise, take commercial or proprietary advantage of 
or profit from any Confidential Information or disclose Confidential Information to any 
Person for any reason or purpose whatsoever, except (a) to authorized representatives and 
employees of the Company and as otherwise may be proper in the course of performing 
such Member or Manager’s obligations, or enforcing such Member or Manager’s rights, 
under this Agreement; (b) as part of such Member or Manager’s normal reporting or 
review procedure, or in connection with such Member or Manager’s (or such Member or 
Manager’s Affiliate’s) normal marketing, informational or reporting activities, or to such 
Member or Manager’s (or such Member or Manager’s Affiliate’s) auditors, attorneys or 
other agents; (c) as is required to be disclosed by order of a court of competent 
jurisdiction, administrative body or governmental entity, or by subpoena, summons or 
legal process, or by law, rule or regulation, provided that such Member, Manager or 
Officer required to make such disclosure shall, to the extent permitted by law, provide to 
the Company prompt notice of any such disclosure and reasonably cooperate with the 
Company to seek confidential treatment of such disclosed information, or (d) in 
connection with the preservation, exercise or enforcement of such Member’s rights under 
this Agreement and the agreements expressly contemplated hereby. For purposes of this 
Section 6.1, “Confidential Information” does not include any information: (x) that is in 
the public domain through no fault of such Member or Manager; or (y) of which such 
Person (or its Affiliates) learns from sources other than the Company, whether prior to or 
after such information is actually disclosed to/by the Company, provided such source was 
not bound by confidentiality obligations to the Company.

6.2 Covenant Not to Compete or Interfere With Business.

(a) Each Member, Manager and Officer agrees that while a Member or Manager and 
for a period of one year after the sale of all such Member’s Units or when such
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Person is no longer serving as a Member, Manager or Officer, such Member, 
Manager or Officer will not, directly or indirectly, individually or as a 
shareholder, director or officer of any corporation, a partner of any partnership, a 
member of a limited liability company, an owner of any entity or as an employee, 
agent, consultant or advisor of any entity, (i) recruit or hire any employee of the 
Company, or otherwise attempt to solicit or induce any employee to leave the 
employment of the Company; (ii) solicit any customer with respect to the 
products of and services provided by the Company, Prospective Customer or 
investor of the Company or otherwise interfere with the business relationships 
between the Company, its customers, suppliers, investors and others with whom 
the Company conducts its business; (iii) individually or through any entity sell 
any products or perform any services for any customer or Prospective Customer 
of the Company which are directly competitive with products the Company sells 
or services which the Company may perform for such customers and Prospective 
Customers within the Territory, regardless of whether or not the Company has or 
is now providing such products or services; or (iv) accept employment by any 
customer or Prospective Customer of the Company unless the business of such 
customer or Prospective Customer of the Company does not directly compete 
with the business of the Company.

Enforceability.

(a) Each Member, Manager and Officer acknowledges that the protections of the 
Company set forth in Section 6.1 and Section 6.2 of this Agreement are of vital 
concern to the Company, that monetary damages for any violation thereof would 
not adequately compensate the Company and that the Company is engaged in a 
highly competitive business. Accordingly, each Member and each Manager 
agrees that the restrictions set forth in Section 6.1 and Section 6.2 may be 
enforced by injunction proceedings (without the necessity of posting bond) 
whether or not such Member owns any Units at such time or whether or not such 
Manager is serving as a Manager at such time.

(b) If any term or condition of this Agreement will be invalid or unenforceable to any 
extent or in any application, including, but not limited to the non-competition 
covenants in Section 6,1 and Section 6.2, then the remainder of this Agreement, 
and such term or condition, except to such extent or in such application, will not 
be affected thereby, and each and every term and condition of this Agreement will 
be valid and enforced to the fullest extent and in the broadest applications 
permitted by law.

(c) The Members and Managers agree and acknowledge that the restrictions set forth 
in Section 6.1 and Section 6.2 are fair, reasonable and necessary to protect the 
legitimate business interests of the Company and the Members, that adequate 
consideration has been received by the Members and Managers for such 
obligations, that these obligations will not prevent the Members or Managers from 
earning a livelihood, and that these obligations will survive the termination of this
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Agreement, after such Member no longer owns any Units and after such Manager 
is no longer serving as a Manager.

ARTICLE
VII

MEMBERSHIP UNITS

7.1 Capital Contributions and Issuance of Units. The Company shall create and maintain a 
ledger (the “Unit Ownership Ledger”) setting forth the name of each Member, the 
number and class of Units held by each such Member and the Capital Contribution made 
or deemed made in respect of each Unit. The Managers, in their discretion, may, but are 
not required to, issue certificates to Members representing Units properly authorized and 
issued pursuant to this Agreement. Upon any change in the number or ownership of 
outstanding Units (whether upon an issuance of Units, a transfer of Units, a cancellation 
of Units or otherwise), the Company shall amend and update the Unit Ownership Ledger 
and shall make available a copy of such updated ledger to each holder of Units. The 
initial Unit Ownership Ledger as of the Effective Date is attached hereto as Exhibit A. 
Absent manifest error, the ownership interests recorded in the Unit Ownership Ledger 
will be conclusive record of the Units that have been issued and are outstanding.

7.2 Classes of Units. The Units are comprised of two classes: the Class A Voting Units and 
Class B Distribution Units. The holders of Class A Voting Units who are Members of the 
Company are entitled to vote on any matter to be voted upon or approved by the 
Members. The Class B Distribution Units do not have any right to vote on Company 
matters, and the Class B Distribution Units are not included in determining the number of 
Units voting or entitled to vote on such matters other than in accordance with Section 8.7.

(a) Number of Class A Voting Units: The Manager shall have authority to issue up 
to one million (1,000,000) Class A Voting Units, with or without consideration 
and with or without the consent of any class of Members.

(b) Number of Class B Distribution Units: The Manager shall have authority to issue 
up to ten million (1,000,000) Class B Distribution Units, with or without 
consideration and with or without the consent of any class of Members.

7.3 Class B Distribution Units. The Manager is hereby authorized and directed to adopt a 
written plan pursuant to which all Class B Distribution Units shall be granted (such plan 
as in effect from time to time, the “Profits Interest Plan”). The Managers are hereby 
authorized to issue Class B Distribution Units to Service Members recipients of awards 
granted in accordance with any Profits Interest Plan. In connection with the adoption of 
the Profits Interest Plan and issuance of Class B Distribution Units, the Managers are 
hereby authorized to negotiate and enter into award agreements with each Service 
Member to whom it grants Class B Distribution Units (such agreements, “Award 
Agreement”) and to cause such recipients to become Additional Members hereunder. 
Class B Distribution Units will vest as set forth in any Profits Interest Plan and any 
relevant Profits Interest Agreement(s). The Profits Interest Plan and each Profits Interest
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Agreement applicable to a Class B Distribution Member will set forth the terms under 
which Class B Distribution Units held by such Class B Distribution Member may be 
cancelled and forfeited, or repurchased by the Company. To the extent that any Class B 
Distribution Units are cancelled, forfeited or repurchased, such Class B Distribution 
Units may thereafter be re-issued under the Profits Interest Plan and this Agreement, 
subject to the limitations therein and herein on the aggregate number of Class B 
Distribution Units that may be issued by the Company.

(a) Each Award Agreement shall include such terms, conditions, rights and 
obligations as may be determined by the Manager, in his sole discretion, 
consistent with the terms herein.

(b) Immediately prior to each subsequent issuance of Class B Distribution Units 
following the initial issuance described in Section 7.1, the Managers shall 
determine in good faith the Profits Interest Liquidation Value. In each Award 
Agreement that the Company enters into with a Service Member for the issuance 
of new Class B Distribution Units, the Manager shall include an appropriate 
Profits Interest Liquidation Value for such Class B Distribution Units on the basis 
of the Profits Interest Liquidation Value immediately prior to the issuance of such 
Class B Distribution Units.

(c) The Company and each Class B Distribution Member hereby acknowledge and 
agree that the Class B Distribution Units held by each Class B Distribution 
Member and the rights and privileges associated with such Class B Distribution 
Units, collectively, are intended to constitute a “profits interest” in the Company 
within the meaning of Rev. Proc. 93-27, 1993-2 C.B. 343 and Rev. Proc. 2001-43, 
2001-2 C.B. 191. In accordance with Rev. Proe. 2001-43, 2001-2 C.B. 191, the 
Company will treat a Class B Distribution Member as the owner of the Class B 
Distribution Units (i.e., a profits interest) from the date such Class B Distribution 
Units are granted, and will file its IRS Form 1065, and issue appropriate Schedule 
K-ls to such Member, allocating to such Member its distributive share of all items 
of income, gain, loss, deduction and credit associated with such Class B 
Distribution Units as if they were fully vested. Each such Class B Distribution 
Member agrees to take into account such distributive share in computing its 
federal, state and local income tax liability for the entire period during which it 
holds the Class B Distribution Units.

(d) Each Class B Distribution Member receiving Class B Distribution Units must 
make a timely election under Section 83(b) of the Code with respect to the Class 
B Distribution Units received by such Person upon their issuance, in a manner 
reasonably prescribed by the Company.

(e) For the avoidance of doubt, none of the Company, any Manager, or any Member 
is providing any covenant or guarantee that the characterization of the Class B 
Distribution Units as a “profits interest” as described in this Section 6.1 will be 
accepted by the IRS or any other federal, state or local government authority.
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(f) For the avoidance of doubt, all Class B Distribution Units shall be subject to the 
rights of the holders of Class A Voting Units to drag along the holders of Class B 
Distribution Units pursuant to Section 5.8.

Safe Harbor. The Members authorize the Tax Matters Partner to elect to apply the safe 
harbor (the “Safe Harbor”) set forth in proposed Treasury Regulation Section 1.83-3(1) 
and proposed IRS Revenue Procedure published in Notice 2005-43 (together, the 
“Proposed Treasury Regulation”) (under which the fair market value of a membership 
interest that is transferred in connection with the performance of services is treated as 
being equal to the liquidation value of the interest) if such Proposed Treasury Regulation 
or a similar Treasury Regulation is promulgated as a final or temporary Treasury 
Regulation. If the Tax Matters Partner determines that the Company should make such 
election, the Tax Matters Partner is hereby authorized to amend this Agreement without 
the consent of any other Member or other Person to provide that (i) the Company is 
authorized and directed to elect the Safe Harbor; (ii) the Company and each of its 
Members (including any Person to whom or which Class B Distribution Units are 
transferred in connection with the performance of services) will comply with all 
requirements of the Safe Harbor with respect to all Class B Distribution Units transferred 
in connection with the performance of services while such election remains in effect; and 
(iii) the Company and each of its Members will take all actions necessary, including 
providing the Company with any required information, to permit the Company to comply 
with the requirements set forth or referred to in the applicable Treasury Regulations for 
such election to be effective until such time (if any) as the Tax Matters Partner 
determines, in his or her sole discretion, that the Company should terminate such 
election. The Tax Matters Partner is further authorized to amend this Agreement to 
modify Sections 10.5 and 10.6 herein to the extent the Tax Matters Partner determines in 
its discretion that such modification is necessary or desirable as a result of the issuance of 
Treasury Regulations relating to the tax treatment of the transfer of Class B Distribution 
Units in connection with the performance of services. Notwithstanding anything to the 
contrary in this Agreement, each Member expressly confirms and agrees that it will be 
legally bound by any such amendment. Notwithstanding the preceding sentences, no 
election or amendment may be made pursuant to this Section 7.4 if the Safe Harbor, 
when finalized, is substantially different from the one included in the Proposed Treasury 
Regulation, and the application of the Safe Harbor would result in materially adverse 
consequences to the Members, unless the Managers and a majority of the Members 
holding Class B Distribution Units consent to such election.

Additional Issuances of Units. Subject to the restrictions on issuance set forth herein, 
the Company may issue Units at such times and from time to time, to such Persons, in 
such amounts, at such price and on such other terms and conditions as will be determined 
and approved by the Manager. The Company shall not offer or issue any Units to any 
Person without the approval of the Managers.

ARTICLE
VIII

Page 15 of 39



DocuSign Envelope ID: 9A16D625-E0F9-420B-B205-12AF227F79FF

MEETINGS OF MEMBERS

Meetings. Meetings of the Members, for any purpose or purposes, may be called for any 
reason by any Manager or by Members holding a Majority Interest for the purpose of the 
transaction of such business as may come before the meeting.

Place of Meetings. Unless a Manager of the Company provides otherwise in writing, the 
place of meeting shall be the principal place of business of the Company in the State of 
Illinois.

Notice of Meetings. Except as provided in Section 8.4 of this Agreement, written notice 
stating the place, day and hour of the meeting and the purpose or purposes for which the 
meeting is called shall be delivered not less than five (5) nor more than thirty (30) days 
before the date of the meeting, either personally or by mail, by or at the direction of the 
Managers or Members calling the meeting, to each Manager and each Member entitled to 
vote at such meeting. If mailed, such notice shall be deemed to be delivered two (2) 
calendar days after being deposited in the United States mail, addressed to the Member or 
Manager at its address as it appears on the books of the Company, with first-class postage 
thereon prepaid.

Meeting of all Members. If all of the Members shall meet at any time and place, either 
within or outside of the State of Illinois, or consent to the holding of a meeting at such 
time and place, or consent to the conduct of a meeting or consent to any action by 
electronic transmission, such meeting shall be valid without call or notice, and at such 
meeting lawful actions may be taken.

Record Date. For the purpose of determining Members entitled to notice of or to vote at 
any meeting of Members or any adjournment thereof, or Members entitled to receive 
payment of any distribution, or in order to make a determination of Members for any 
other purpose, the date on which notice of the meeting is mailed or the date on which the 
resolution declaring such distribution is adopted, as the case may be, shall be the record 
date for such determination of Members. When a determination of Members entitled to 
vote at any meeting of Members has been made as provided in this Section, such 
determination shall apply to any adjournment thereof.

Quorum. Members holding at least a Majority Interest, represented in person or by 
proxy, shall constitute a quorum at any meeting of Members. In the absence of a quorum 
at any such meeting, a majority of the Membership Interests so represented may adjourn 
the meeting from time to time for a period not to exceed sixty (60) days without further 
notice. However, if the adjournment is for more than sixty (60) days, or if after the 
adjournment a new record date is fixed for the adjourned meeting, a notice of the 
adjourned meeting shall be given to each Member of record entitled to vote at the 
meeting. At such adjourned meeting at which a quorum shall be present or represented, 
any business may be transacted which might have been transacted at the meeting as 
originally noticed. The Members present at a duly organized meeting may continue to
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transact business until adjournment, notwithstanding the withdrawal during such meeting 
of that number of Membership Interests whose absence would cause less than a quorum.

8.7 Manner of Acting. If a quorum is present, the affirmative vote of Members holding a 
majority of the Voting Percentage Interest present shall be the act of the Members, unless 
the vote of a greater proportion or number is otherwise required by this Agreement, the 
Articles of Organization or the Act. Unless otherwise expressly provided herein or 
required under applicable law, only Members who have a Membership Interest may vote 
upon or consent to any matter, and only their vote or consent, as the case may be, shall be 
counted in the determination of whether the matter was approved by the Members. A 
Member shall not have voting rights with respect to Units of Membership Interest that 
remain “unvested” or subject to a “repurchase option” under a Restricted Interest 
Agreement or other similar agreement between such Member and the Company.

8.8 Proxies. At all meetings of Members, a Member may vote in person or by proxy 
executed in writing by the Member or by a duly authorized attorney-in-fact. Such proxy 
shall be filed with a Manager of the Company at the Company's principal place of 
business before or at the time of the meeting. No proxy shall be valid after eleven 
months from the date of its execution, unless otherwise provided in the proxy.

8.9 Action by Members Without a Meeting. Action required or permitted to be taken at a 
meeting of Members may be taken without a meeting if the action is evidenced by one or 
more written consents describing the action taken, signed by the number of Members 
required to approve such action and delivered to the Managers for inclusion in the 
minutes or for filing with the Company records. Action taken under this Section 8.9 is 
effective when the number of Members required to approve the action have signed the 
consent and the consent is delivered to the Managers, or when the Members required to 
approve the action have consented to the action via electronic mail, unless the consent 
specifies a different effective date. A copy of such written action shall be promptly 
delivered by the Managers to all the Members.

8.10 Waiver of Notice. When any notice is required to be given to any Member or Manager, 
a waiver thereof in writing signed by the Person entitled to such notice, whether before, 
at, or after the time stated therein, shall be equivalent to the giving of such notice.

8.11 Telephone. A Member may participate in a meeting of Members by means of 
conference telephone or similar communication equipment enabling all Members 
participating in the meeting to hear one another. Participation in a meeting pursuant to 
this section 8.11 shall constitute the presence of such Member at such meeting.

ARTICLE
IX

CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

9.1 Capital Contributions. The Members have made the Capital Contributions to the 
Company in the amounts set forth in Exhibit A of this Agreement.
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Additional Capital. No Member shall be required to make any additional Capital 
Contributions. The Members may be permitted to make additional Capital Contributions 
if and to the extent they so desire, and if the Managers determine that such additional 
Capital Contributions are necessary or appropriate in connection with the conduct of the 
Company's business (including without limitation, due to expansion or diversification).

Capital Accounts. A separate Capital Account shall be maintained for each Member in 
accordance with Section 704(b) of the Code and the Treasury Regulations promulgated 
thereunder, and subject to the provisions of Sections 10.5 and 10.6 of this Agreement, the 
following allocations shall be made to the Capital Accounts of the Members:

(a) Each Member's Capital Account will be increased by:

i. the amount of money contributed by such Member to the Company;

ii. the fair market value of property contributed by such Member to the 
Company (net of liabilities secured by such contributed property that the 
Company is considered to assume or take subject to under Code Section 
752);

iii. allocations to such Member of Profits;

iv. allocations to such Member of income described in Code Section 705 
(a)(1)(B).

(b) Each Member's Capital Account will be decreased by:

i. the amount of money distributed to such Member by the Company;

11.

111.

IV.

the fair market value of property distributed to such Member by the 
Company (net of liabilities secured by such distributed property that such 
Member is considered to assume or take subject to under Code Section 
752);

allocations to such Member of expenditures described in Code Section 
705(a)(2)(B); and

allocations to the account of such Member of Losses and deduction as set 
forth in the Treasury Regulations promulgated under Code Section 704(b), 
taking into account adjustments to reflect book value.

The manner in which Capital Accounts are to be maintained pursuant to this Section 9.4 
is intended to comply with the requirements of Code Section 704(b) and the Treasury 
Regulations. If the Company determines that the manner in which Capital Accounts are 
to be maintained pursuant to the preceding provisions of this Section 9.4 should be
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9.6

modified in order to comply with Code Section 704(b) and the Treasury Regulations, 
then notwithstanding anything to the contrary contained in the preceding provisions of 
this Section 9.4, the method in which Capital Accounts are maintained shall be so 
modified; provided, however, that any change in the manner of maintaining Capital 
Accounts shall not materially alter the economic agreement between or among the 
Members as set forth in this Agreement.

No Interest Payable. Members shall not have any right to receive interest from the 
Company with respect to balances in such Members' Capital Accounts.

No Withdrawals. Members shall not have any right to withdraw capital from their 
Capital Accounts except as hereinafter expressly stipulated.

No Obligation to Restore. Except as otherwise required in the Act, no Member shall 
have any liability to restore all or any portion of a deficit balance in such Member's 
Capital Account.

ARTICLE
X

DISTRIBUTIONS AND ALLOCATIONS

10.1 Distributions. Distributions shall be made at such times and in such amounts as 
determined by the Manager, in the following order of preference:

(a) First, to the Members in proportion to and in an amount equal to each Member’s 
then respective unpaid Tax Distributions (as described in Section 10.3 until such 
time as the Members have received a cumulative distribution equal to the total 
unpaid Tax Distribution;

(b) Second, to the Members, irrespective of class, in proportion to their respective 
unpaid Capital Contributions, until each Member has received aggregate 
distributions in amount equal to each Member’s unpaid Capital Contribution.

(c) Third, to the holders of Class B Distribution Units, pro rata, in accordance with 
the Member’s respective Distribution Percentage Interests.

Except for the Tax Distribution which shall be made in accordance with Section 
10.210.3, distributions shall be made to the Members in such amounts and at such 
intervals as the Managers in their sole discretion, shall determine. The foregoing 
priorities of application of distributions are for the benefit of the Members only and not 
for the benefit of any third party or creditor of the Company, and neither the Company 
nor the Members shall be liable or responsible to any third party or creditor of the 
Company for any deviation from such priorities. A Member shall not be entitled to 
distributions or have included in the Member’s calculation of Percentage Interest any 
Units of Membership Interest that remain “unvested” or subject to a “repurchase option”

Page 19 of 39



DoCuSign Envelope ID; 9A16D625-E0F9-420B-B205-12AF227F79FF

under a Restricted Interest Agreement or other similar agreement between such Member 
and the Company.

10.2 Limitations on Distributions to Distribution Units.

(a) Notwithstanding the provisions of Section 10.1, no distribution (other than 
Distributions pursuant to Section 10.3 shall be made to a Member on account of 
its Distribution Units that remain “unvested” or subject to a “repurchase option.” 
Any amount that would otherwise be distributed to such a Member but for the 
application of the preceding sentence shall instead be retained in a segregated 
Company account to be Distributed in accordance with Section 10.1 by the 
Company and paid to such Member if, as and when the unvested Units to which 
such retained amount relates vests.

(b) It is the intention of the parties to this Agreement that Distributions to any Service 
Member with respect to his Distribution Units be limited to the extent necessary 
so that the related Membership Interest constitutes a profits interest. In 
furtherance of the foregoing, and notwithstanding anything to the contrary in this 
Agreement, the Manager shall, if necessary, limit any Distributions to any Service 
Member with respect to his Distribution Units so that such Distributions do not 
exceed the available profits in respect of such Service Member's related profits 
interest. Available profits shall include the aggregate amount of profit and 
unrealized appreciation in all of the assets of the Company between the date of 
issuance of such Distribution Units and the date of such Distribution. In the event 
that a Service Member's Distributions and allocations with respect to his 
Distribution Units are reduced pursuant to the preceding sentence, an amount 
equal to such excess Distributions shall be treated as instead apportioned to the 
holders of Voting Units and Distribution Units that that are vested and not to a 
“repurchase option” "Qualifying Distribution Units"), pro rata in proportion to 
their aggregate holdings of Voting Units and Qualifying Distribution Units treated 
as one class of Units.

10.3 Tax Distributions. Unless the making of such a distribution would render the 
Company insolvent, commencing with calendar year 2017 and for each calendar year 
thereafter during the term of this Agreement (excluding the year in which the Company is 
in the process of winding-up pursuant to Article XII), the Company agrees that no later 
than March 31st of each such year, the Mangers shall cause the Company to distribute 
cash to each Member in an amount (“Income Tax Distribution” or “Tax Distribution”) 
equal to the excess, if any, of (i) the net positive amount, if any, derived by adding and/or 
subtracting, as appropriate, (A) the Member’s share of the Company income, gain or loss 
for federal income tax purposes for each year of the Company since its formation, 
multiplied by (B) the highest marginal rate of tax imposed on income of individuals by 
federal, state and local taxing authorities assuming that, for purposes of this computation, 
the highest federal, state and local marginal rate of tax shall be equal to the highest 
marginal tax rate imposed on any individual Member reduced by (ii) the aggregate 
distributions of cash and Property made by the Company to such Member pursuant to
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Paragraph 10.1(a). Any Tax Distribution made pursuant to this Section 10.3 and any tax 
withholdings made pursuant to Section 10.4 shall reduce the amount of the first 
distributions to be made to each such Member pursuant to the provisions of Section 
10.1(a) above. For purposes of applying the foregoing, in the case of a transfer of 
Membership Interests, the transferee shall be considered as having received the 
allocations of taxable income or loss and the distributions received by the transferor (and 
any predecessor transferors) with respect to the transferred Membership Interest.

10.4 Withholding of Taxes. If the Company is required to pay or withhold any Federal, state, 
foreign or local taxes levied on all or part of a Member’s allocable share of the 
Company’s income, the Company shall have the right to do so and such payment or 
withholding by the Company shall be treated as a distribution to the Member for whom 
such payment or withholding is made and shall reduce the amount of future distributions 
to be paid to such Member. In the Managers’ discretion, the Member for whom such 
payment or withholding would be made shall make a capital contribution of immediately 
available funds in the amount of any funds needed by the Company to satisfy such 
liability within three (3) days after being so notified by the Company. Should a Member 
fail to timely make any such capital contribution, such Member shall be in breach of its 
obligations under this Agreement and shall indemnify and hold the Company and the 
other Members harmless for any costs, penalties, payments or damages incurred by the 
Company or the other Members as a result of such failure, and such Member shall pay 
the Company interest in respect of any disbursements made by the Company as a result 
of such Member failing to timely make the capital contributions required by this Section 
at 400 basis points over the prime lending rate as from time to time published in the Wall 
Street Journal. A Member shall also reimburse the Company for any costs and expenses 
incurred in connection with making any filings (including a share of the cost and expense 
of any composite filings Management may elect to make) or otherwise in connection with 
the administration of taxes described in this Section. The Company shall have the 
authority to apply and setoff any distributions to which such defaulting Member would 
otherwise be entitled towards the satisfaction of the liabilities of the Company referable 
to such Member under this Section.

10.5 Allocation of Profits and Losses. After the special allocations described in Sections 
10.6 have been given effect and except as otherwise provided in this Agreement, Losses 
and Profits for each Fiscal Year, shall be allocated to and among the Members in a 
manner such that, after giving effect to the regulatory, special, and tax allocations set 
forth in this Agreement, the Capital Account balance of each member, immediately after 
making such allocations, is, as nearly possible, equal to: (a) the Distributions that would 
be made to such member pursuant to 13.2(c) if the Company were dissolved, its affairs 
wound up and its assets sold for cash equal to the book value, all Company liabilities 
were satisfied (limited with respect to each nonrecourse liability to the book value of the 
assets securing such liability), and the net assets of the Company were distributed in 
accordance with Section 13.2(c)iii to the Members, immediately after making such 
allocations, minus (b) such Member’s share of company minimum gain and Member 
nonrecourse debt minimum gain, computed immediately prior to the hypothetical sale of 
assets.
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10.6 Special Allocations. Notwithstanding anything to the contrary set forth in this Article
VIII:

(a) No allocations of loss, deduction and/or expenditures described in Code Section 
705(a)(2)(B) shall be charged to the Capital Account of any Member if such 
allocation would cause such Member to have a Deficit Capital Account. The 
amount of the loss, deduction and/or Code Section 705(a)(2)(B) expenditure 
which would have caused a Member to have a Deficit Capital Account shall 
instead be charged to the Capital Account of any Members which would not have 
a Deficit Capital Account as a result of the allocation, in proportion to their 
respective Capital Contributions, or, if no such Members exist, then to the 
Members in proportion to their respective Distribution Percentage Interests.

(b) In the event any Member unexpectedly receives any adjustments, allocations, or 
distributions described in Sections 1.704-l(b)(2)(ii)(d)(4), (5) and (6) of the 
Treasury Regulations, which create or increase a Deficit Capital Account of such 
Member, then items of Company income and gain (consisting of a pro rata portion 
of each item of Company income, including gross income, and gain for such year 
and, if necessary, for subsequent years) shall be specially credited to the Capital 
Account of such Member in an amount and manner sufficient to eliminate, to the 
extent required by the Treasury Regulations, the Deficit Capital Account so 
created as quickly as possible. It is the intent that this Section 10.6(b) be 
interpreted to comply with the alternate test for economic effect set forth in 
Section 1.704-1 (b)(2)(ii)(d) of the Treasury Regulations.

(c) In the event any Member would have a Deficit Capital Account at the end of any 
Company taxable year which is in excess of the sum of any amount that such 
Member is obligated to restore to the Company under Treasury Regulations 
Section l,704-l(b)(2)(ii)(c) and such Member's share of minimum gain as defined 
in Section 1.704-2(g)(l) of the Treasury Regulations (which is also treated as an 
obligation to restore in accordance with Section 1.704-l(b)(2)(ii)(d) of the 
Treasury Regulations), the Capital Account of such Member shall be specially 
credited with items of Member income (including gross income) and gain in the 
amount of such excess as quickly as possible.

(d) Notwithstanding any other provision of this Section 10.6, if there is a net decrease 
in the Company's minimum gain as defined in Treasury Regulations Section
1.704- 2(d) during a taxable year of the Company, then, the Capital Account of 
each Member shall be allocated items of income (including gross income) and 
gain for such year (and if necessary for subsequent years) equal to the Member’s 
share of the net decrease in the Company's minimum gain. This Section 10.6(d) 
is intended to comply with the minimum gain charge back requirement of Section
1.704- 2 of the Treasury Regulations and shall be interpreted consistently 
therewith. If in any taxable year that the Company has a net decrease in the 
Company's minimum gain, and the minimum gain charge back requirement would
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cause a distortion in the economic arrangement among the Members and it is not 
expected that the Company will have sufficient other income to correct that 
distortion, the Managers may in their discretion (and shall, if requested to do so 
by a Member) seek to have the Internal Revenue Service waive the minimum gain 
charge back requirement in accordance with Treasury Regulation Section 1.704- 
2(f)(4).

(e) Items of Company loss, deduction and expenditures described in Code Section 
705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and 
are characterized as partner (Member) nonrecourse deductions under Section 
1.704-2(i) of the Treasury Regulations shall be allocated to the Members' Capital 
Accounts in accordance with Section 1.704-2(i) of the Treasury Regulations.

(f) Beginning in the first taxable year in which there are allocations of "nonrecourse 
deductions" (as described in Section 1.704-2(b) of the Treasury Regulations) such 
deductions shall be allocated to the Members in accordance with, ahd as a part of, 
the allocations of Company profit or loss for such period.

(g) In the case of any distribution by the Company to a Member, such Member shall 
be treated as recognizing gain in an amount equal to the lesser of:

i. the excess (if any) of (A) the fair market value of the property (other than 
money) received in the distribution over (B) the adjusted basis of such 
Member's Membership Interest in the Company immediately before the 
distribution, reduced (but not below zero) by the amount of money 
received in the distribution, or

ii. the Net Pre-contribution Gain (as defined in Code Section 737(b)) of the 
Member. The Net Pre-contribution Gain means the net gain (if any) 
which would have been recognized by the distributee Member under Code 
Section 704(c)(1)(B) of all property which (1) had been contributed to the 
Company within five years of the distribution, and (2) is held by the 
Company immediately before the distribution, if such property had been 
distributed by the Company to another Member. If any portion of the 
property distributed consists of property which had been contributed by 
the distributee Member to the Company, then such property shall not be 
taken into account under this Section 10.6(g) and shall not be taken into 
account in determining the amount of the Net Pre-contribution Gain. If 
the property distributed consists of an interest in an entity, the preceding 
sentence shall not apply to the extent that the value of such interest is 
attributable to the property contributed to such entity after such interest 
had been contributed to the Company.

(h) In connection with a Capital Contribution of money or other property (other than 
a de minimis amount) by a new or existing Member as consideration for a 
Membership Interest, or in connection with the liquidation of the Company or a
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distribution of money or other property (other than a de minimis amount) by the 
Company to a Member (as consideration for a Membership Interest), or in 
connection with the issuance to a new or existing Member a profit-only interest in 
the Company as consideration for future services to be provided to the Company, 
the Capital Accounts of the Members may be adjusted to reflect a revaluation of 
Company property (including intangible assets) in accordance with Treasury 
Regulations Section 1.704-l(b)(2)(iv)(f). If, under Section 1.704-l(b)(2)(iv)(f) of 
the Treasury Regulations, Company property that has been revalued is properly 
reflected in the Capital Accounts and on the books of the Company at a book 
value that differs from the adjusted tax basis of such property, then depreciation, 
depletion, amortization and gain or loss with respect to such property shall be 
shared among the Members in a manner that takes account of the variation 
between the adjusted tax basis of such property and its book value, in the same 
manner as variations between the adjusted tax basis and fair market value of 
property contributed to the Company are taken into account in determining the 
Members' shares of tax items under Code Section 704(c).

(i) All recapture of income tax deductions resulting from the sale or disposition of 
Company property shall be allocated to the Member(s) to whom the deduction 
that gave rise to such recapture was allocated hereunder to the extent that such 
Member(s) is(are) allocated any gain from the sale or other disposition of such 
property.

(j) Any credit or charge to the Capital Accounts of the Members pursuant to Sections 
10.6 (b), (c), and/or (d) of this Agreement shall be taken into account in 
computing subsequent allocations of profits and losses pursuant to Section 4 of 
this Agreement, so that the net amount of any items charged or credited to Capital 
Accounts pursuant to Sections 10.5 and 10.6 of this Agreement shall to the extent 
possible, be equal to the net amount that would have been allocated to the Capital 
Account of each Member pursuant to the provisions of this Agreement if the 
special allocations required by Paragraphs 10.6(b), (c), and/or (d) of this 
Agreement had not occurred.

10.7 Priority and Distributions of Property. Except as otherwise provided herein, no 
Member shall have priority over any other Member either as to the return of capital or as 
to Profits, Losses or distributions. No Member shall have the right to demand or receive 
property other than cash for its capital in the Company or in payment of his share of 
Profits or distributions.

10.8 Special Allocation of Illinois Replacement Income Tax. Any deduction for Illinois 
Replacement Income Tax shall be specially allocated on an equitable basis among the 
Members to reflect the allowance of any deduction for State income tax purposes of the 
amount of distributive share of Company income allocated to an entity subject to the 
Illinois replacement income tax (or similar tax imposed by another state).

ARTICLE
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BOOKS OF ACCOUNT AND TAX MATTERS

11.1 Records and Accounting. The Company shall keep, or cause to be kept, appropriate 
books and records with respect to the Company’s business, including all books and 
records necessary to provide any information, lists and copies of documents required to 
be provided pursuant to applicable laws. All matters concerning (a) the determination of 
the relative amount of Distributions among the Members pursuant to Article X and (b) 
accounting procedures and determinations, and other determinations not specifically and 
expressly provided for by the terms of this Agreement, will be determined by the 
Managers, whose determination will be final and conclusive as to all of the Members 
absent manifest clerical error.

11.2 Tax Returns. The Company shall be treated and shall file its tax returns as a partnership 
for federal, state and local income tax and other tax purposes. Each Member shall notify 
the Members upon receipt of any notice of tax examination, deficiency or adjustment of 
the Company by federal, state or local authorities, and the Members shall promptly notify 
each Member of such matter.

11.3 Tax Matters Partner and Responsible Person. Altimus Capital LLC is hereby 
designated as the tax matters partner for the Company, as defined in Code Section 
6231(a)(7). The tax matters partner so designated shall comply with the requirements of 
Code Sections 6221 through 6233. Christopher Gersch shall also be designated as the 
Company’s Responsible Person who has a level of control over, or entitlement to, the 
funds or assets in the entity for tax purposes.

11.4 Tax Policy. The Company shall make any and all tax, accounting and reporting elections, 
and shall adopt such procedures as the Members may determine.

11.5 Fiscal Year. The fiscal year of the Company shall end on December 31 of each year, 
unless (subject to obtaining consent of the IRS) the Members by a Super Majority Vote 
shall select and designate a different fiscal-year of the Company.

11.6 Tax Filings. Managers shall cause the preparation and timely filing of all federal tax 
returns required to be filed by the Company pursuant to the Code and all other tax returns 
deemed necessary or required in each jurisdiction in which the Company does business. 
Copies of such returns, or pertinent information therefrom, shall be furnished to Members 
within a reasonable time after the end of the Company’s fiscal year upon a Member’s 
request.

ARTICLE
XII

RESTRICTIONS UPON TRANSFERS 
OF MEMBERSHIP INTEREST
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12.1 Genera! Prohibition. Except with the written approval of the Manager of the Company, 
no Member shall offer. Sell, Transfer or pledge encumber or hypothecate (including 
exchange, give, or assign) or in any manner (voluntarily, involuntarily or otherwise) 
dispose of or permit a levy or attachment on all or any part of any Member’s interest in 
the Company. A transferee shall be admitted to the Company as a Substitute Member 
only upon the unanimous written consent of the Managers. Any Membership Interest 
Transferred with consent as provided hereunder by a Member to any other party at any 
time shall be, become and remain subject to all the provisions of this Agreement in the 
same manner and to the same extent as though owned by such transferee as of the 
Effective Date. In order for an assignee of Membership Interest to be a substituted or an 
additional Member or a permitted assignee, the conditions set forth in this Article X must 
be satisfied. In no event shall a Manager or Member consent to any Transfer of any 
interest of a Member in the Company unless in the opinion of counsel satisfactory to the 
Company (if so requested by the Manager) such assignment (i) will not result in a 
termination of partnership tax treatment of the Company for federal income tax purposes, 
(ii) will not result in the Company failing to qualify for an exemption from the 
registration requirements of the federal or any applicable state securities laws, or (iii) will 
not result in a default under any contract or other agreement to which the Company or 
any of its assets is bound.

12.2 Right of First Refusal. A Transfer, other than a Transfer at death or involuntarily by 
operation of law, that is approved by the Manager in writing and satisfies the conditions 
set forth in Section 12.1 above (General Prohibition) shall be subject to the right of first 
refusal options set forth in this Section 12.2:

(a) If a Member desires to Sell or Transfer any part of his or her Membership Interest, 
then the Member shall first give written notice thereof to the Company and the 
remaining Members. The notice shall name the proposed transferee, the amount 
of Membership Interest to be transferred, the proposed consideration, and all other 
terms and conditions of the proposed transfer. If the Sale or Transfer is approved 
pursuant to Section 12.1 above (General Prohibition), the remaining Members and 
the Company shall have the options set forth in subsection 12.2(b) below.

(b) For thirty (30) days following receipt of the notice that the Transfer has been 
approve pursuant to Subsection 12.1 above (General Prohibition), the Company 
shall have an option to purchase the Membership Interest that is proposed to be 
Transferred at the price and upon the terms set forth in such notice. For thirty 
(30) days following the expiration of the Company’s option described in the 
preceding sentence, the remaining Members, in proportion to each remaining 
Member’s respective Percentage Interest, shall have the option to purchase the 
Membership Interest specified in the notice at the price and upon the terms set 
forth in such notice. In the event of a gift, property settlement or other Transfer in 
which the proposed transferee is not paying the full price for the Membership 
Interest, and that is not otherwise exempted from the provisions of this Section, 
the price shall be deemed to be the “Purchase Price” of the Membership Interest at 
such time as determined pursuant to Section 12.11 of this Agreement. In the
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event the remaining Members elect to purchase all of the Membership Interest or 
a lesser portion of the Membership Interest, they shall give written notice to the 
transferring Member of their election and settlement for said Membership Interest 
shall be made as provided below in subsection (d).

(c) The remaining (non-transferring) Members may assign their purchase rights 
granted in paragraph (b) above to another Member of the Company.

(d) In the event the remaining Member(s) and/or the Company elect to acquire any of 
the Membership Interest of the transferring Member as specified in said 
transferring Member’s notice, a Manager of the Company shall so notify the 
transferring Member and settlement thereof shall be made in cash within ninety 
(90) days after the Manager of the Company (or the assignees, in the case of an 
assignment) receives said transferring Member’s notice; provided that if the terms 
of payment set forth in said transferring Member’s notice were other than cash 
against delivery, the purchaser Member(s) or the Company, as the case may be, 
may pay for said Membership Interest on the same terms and conditions set forth 
in said transferring Member’s notice.

(e) In the event the remaining Members and the Company do not elect to acquire all 
of the Membership Interest specified in the transferring Member’s notice, said 
transferring Member may, within the sixty-day period following the expiration of 
the option rights granted to the Members and the Company herein. Transfer the 
Membership Interest specified in said transferring Member’s notice which were 
not acquired by the remaining Members or the Company as specified in said 
transferring Member’s notice. All Membership Interest so sold by said 
transferring Member shall continue to be subject to the provisions of this 
Agreement and the subscription agreement pursuant to which the Member 
acquired the Membership Interest in the same manner as before said transfer.

(f) Anything to the contrary contained herein notwithstanding, the following 
transactions shall be exempt from the provisions of this Section:

i. A Member’s Transfer of any or all of such Member’s Membership Interest 
to the Company.

ii. A Member’s Transfer to a trust of which the Member is the trustee and 
primary beneficiary.

In any such case, the transferee, assignee, or other recipient shall receive and hold 
such Membership Interest subject to the provisions of this this Agreement and the 
Member’s subscription agreement, and there shall be no further Transfer of such 
Membership Interest except in accord with such agreements.

(g) The provisions of this Section may be waived with respect to any Transfer either 
by the Company or by a Member, upon duly authorized action of Christopher 
Gersch.
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Any sale or transfer, or purported sale or transfer, of Membership Interest shall be null 
and void unless the terms, conditions, and provisions of this Section are strictly observed 
and followed.

12.3 Conditions to Permitted Transfers. A Transfer shall not be recognized on the 
Company's books as a Permitted Transfer under Section 12.1 hereof unless and until the 
following conditions are satisfied or waived in writing by the Managers:

(a) Except in the case of a Transfer at death or involuntarily by operation of law, the 
transferor and transferee shall execute and deliver to the Company such 
documents and instruments of conveyance as may be reasonably necessary or 
appropriate in the opinion of counsel to the Company to effect such Transfer and 
to confirm the agreement of the transferee to be bound by the provisions of this 
Agreement. In any case not described in the preceding sentence, the Transfer 
shall be confirmed by presentation to the Company of legal evidence of such 
Transfer, in form and substance reasonably satisfactory to counsel to the 
Company. In all cases, the Company shall be reimbursed by the transferor and/or 
transferee for all expenses, including professional fees, which it reasonably incurs 
in connection with such Transfer.

(b) Except in the case of a Transfer at death or involuntarily by operation of law, the 
transferor shall furnish to the Company an opinion of counsel, which counsel and 
opinion shall be reasonably satisfactory to the Company, that the Transfer will not 
cause the Company to terminate for federal income tax purposes.

(c) The transferor and transferee shall furnish the Company with the transferee's 
taxpayer identification number, sufficient information to determine the 
transferee's initial tax basis in the transferred Membership Interest and any other 
information reasonably necessary to permit the Company to file all required 
federal and state tax returns and other legally required information statements or 
returns. Without limiting the generality of the foregoing, the Company shall not 
be required to make any distribution otherwise provided for in this Agreement to 
the transferee with respect to any transferred Membership Interest until it has 
received such information.

(d) Except in the case of a Transfer at death or involuntarily by operation of law, 
either (i) the transferred Membership Interest shall be registered under the 
Securities Act of 1933, as amended, and registered or qualified under any 
applicable state securities laws, or (ii) the transferor shall provide an opinion of 
counsel, which opinion and counsel shall be satisfactory to the Company, to the 
effect that such Transfer is exempt from all registration and qualification 
requirements under applicable federal and state securities laws.

12.4 Transferee. In the event a Member effects a Transfer, whether voluntarily, involuntarily 
or by death, the transferee of such transferred interest shall be an Economic Interest
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Owner and shall only have an Economic Interest in the Company. Such Economic 
Interest Owner may only become a Substitute Member of the Company upon (i) 
obtaining the unanimous consent in writing of all the Managers; and (ii) executing and 
delivering to the Company a written instrument pursuant to which he, she or it agrees to 
be bound by all of the provisions of this Agreement. Notwithstanding any provision to 
the contrary in this Agreement, the restrictions set forth in this Article X shall not apply 
with respect to any Transfer by any Member to such Member’s revocable living of which 
the individual Member is the settlor, initial trustee and primary beneficiary (a “Permitted 
Transferee”) and such Permitted Transferee shall become a Substitute Member; provided 
that the restrictions contained in this Article X shall continue to be applicable to the 
transferred Units after any such Transfer; provided further that the transferees of such 
Units shall have executed and delivered to the Managers an agreement in form and 
substance satisfactory to the Managers to be bound by the terms herein on the same 
manner and to the same extent as the transferor thereof, and assuming the obligations of 
the transferor hereunder with respect to the Units so transferred. Notwithstanding the 
foregoing, no party hereto shall avoid the provisions of this Agreement by making one or 
more Transfers to one or more Permitted Transferees and then disposing of all or any 
portion of such party’s interest in any such Permitted Transferee.

12.5 Involuntary Transfers. In the event that a Member’s Membership Interest is transferred 
by operation of law, other than by death (such as a Member’s divorce, bankruptcy, 
judgment, order of court, insolvency, assignment for the benefit of creditors, etc.) 
(“Involuntary Transfer”) the Company shall have an option, for sixty (60) days following 
the Company’s receipt of actual written notice of such transfer, to purchase the 
Membership Interest owned by the Member that is the subject of the Involuntary 
Transfer. The price for the Membership Interest shall be equal to the “Purchase Price” of 
the Membership Interest at such time as determined pursuant to Section 12.11 of this 
Agreement, discounted forty percent (40%) for lack of marketability, control and 
illiquidity. If the Company exercises its option to purchase the Membership Interest 
proposed to be transferred, it must purchase all of the interest owned by the transferor 
Member. The Company may elect, in its sole discretion, to pay the purchase price for 
such Membership Interest in the form of an installment promissory note with interest at 
the current applicable federal rate, payable in seven (7) annual installments. If the 
Company fails to exercise its option to purchase Membership Interest owned by the 
Member that is the subject of an Involuntary Transfer, the transferee of such Membership 
Interest shall be an Economic Interest Owner and shall only have an Economic Interest in 
the Company unless the transferee becomes a Substitute Member in the manner set forth 
in Section 12.4 of this Agreement.

12.6 Death. Except as set forth in Section 12.7 below, in the event of the death of any 
individual Member, or if the Member is a self-settled trust, the death of the 
settlor/primary beneficiary, the Company and the remaining Membership shall have the 
following options to purchase the interest of the deceased Member:

(a) For ninety (90) days following the death, the Company shall have the option to 
purchase the Membership Interest owned by the deceased Member.
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(b) If the Company fails to purchase any of the Membership Interest owned by the 
deceased Member, the as applicable, the remaining Members, pro-rata, according 
to each Member’s Percentage Interest shall have an option to purchase any 
remaining Membership Interest owned by the deceased Member for sixty (60) 
days following the expiration of the Company option described in subsection (a) 
above. The Company’s exercise of its option under this subsection (b) must be 
approved by the Manager.

(c) The price for a deceased Member’s interest shall be equal to the “Purchase Price” 
of the Membership Interest at such time as determined pursuant to Section 12.11 
of this Agreement. In the event the remaining Members and/or the Company 
elect to purchase all or a lesser portion of the Membership Interest held by the 
deceased Member, the purchase price may be paid in cash or in the form of an 
installment promissory note with interest at the current applicable federal rate, 
payable in no more than thirty-six (36) monthly installments.

12.7 Life Insurance. In the event of the death of Brian Cecola or Christopher Gersch, the 
Company shall have an obligation to purchase the Membership Interest owned by Brian 
Cecola or Altimus Capital LLC (in the event of the death of Christopher Gersch), and 
such deceased Member’s personal representative, executor, successor trustee or other 
representative shall have an obligation to sell the Membership Interest owned by the 
deceased Member to the Company.

(a) To fund the Company’s purchase obligation under this Section, the Company 
shall purchase and maintain life insurance on the life of Christopher Gersch and 
Brian Cecola, in the minimum amount set forth on Exhibit B hereto, or such 
greater amount as determined by the Manager. The Company shall be the owner 
of the policies acquired pursuant to the terms of this Agreement. Exhibit B to this 
Agreement shall contain a list of the insurance policies owned by the Company to 
fund its obligations under this Section. The Company shall be responsible for the 
payment of all premiums due on the life insurance policies.

(b) If either of Altimus Capital LLC or Brian Cecola sells all of its/his Membership 
Interest during such Member’s lifetime or if the Company is dissolved as 
provided in Article XIII of this Agreement, or if the Member ceases to be a 
Member for any other reason, such Member shall have the right to purchase any 
policy or policies insuring such Member’s life that are owned by the Company. 
The purchase price for the life insurance policy or policies shall be the 
interpolated terminal reserve value of such policy or policies as of the date of sale, 
less any existing indebtedness against such policy or policies, plus that portion of 
the premium or premiums on such policy or policies paid prior to the dale of sale 
which cover a period beyond the date of sale. Such right of purchase must be 
exercised by the departing Member within sixty (60) days after such sale of 
Membership Interest or the termination of this Agreement. Upon exercise of such 
right, the insured Member shall deliver the purchase price for the life insurance
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policy or policies to the Company in cash, and the Company shall simultaneously 
execute and deliver to the Member all the documents that are required to transfer 
ownership or policy or policies. If such right of purchase is not exercised within 
such 60 day period, the Company may make whatever disposition of the life 
insurance policy or policies it shall deem proper. For clarification, Altimus 
Capital LLC shall have an option to purchase the life insurance owned by the 
Company on the life on Christopher Gersch in the event Altimus Capital LLC 
sells its Membership Interest in the Company or if Company is dissolved, or if 
Altimus Capital LLC ceases to be a Member for any other reason,

(c) The Purchase Price for the interest owned by Altimus Capital LLC and Brian 
Cecola shall be paid in cash from the proceeds of the life insurance owned by the 
Company on the life of the Member (or from the proceeds of the life insurance 
owned on the life of Christopher Gersch in the event of the purchase of the 
interest of Altimus Capital LLC in the event of the death of Christopher Gersch). 
To the extent any portion of the purchase price is not paid from the proceeds of 
the life insurance owned by the Company on the life of the Member, such amount 
not payable from the proceeds of life insurance may be paid (at the sole option of 
the Company) in the form of an installment promissory note with interest at the 
current applicable federal rate, payable in no more than thirty-six (36) monthly 
installments. Settlement on the purchase and sale of a deceased Member’s 
interest under this Section, whether by payment of cash, life insurance proceeds, 
or delivery of a promissory note (or combination thereof), shall be completed 
within one hundred twenty (120) days of the Member’s death. If the amount of 
life insurance exceeds the purchase price of a Member’s interest, the remaining 
life insurance proceeds shall be paid to the deceased Member’s estate, trust or 
heirs, as the case may be.

12.8 Redemption - Termination of Employment. Upon the termination of a Member’s 
employment with the Company or any Affiliate of the Company (for a Member that is an 
employee of the Company or an Affiliate of the Company), or upon the termination of a 
Member’s independent contractor status with the Company or any Affiliate of the 
Company (for a Member that is an independent contractor of the Company or an Affiliate 
of the Company), with or without cause, the Company shall have an option to redeem any 
and all Membership Interest and Economic Interest owned by such terminated Member 
(“Redemption Option”). The Redemption Option shall be exercisable by the Company 
for a period of three hundred sixty (360) days following the effective date of the 
termination of the Member’s employment or independent contractor status. The purchase 
price for such Member’s Interest shall be equal to the “Purchase Price” of the 
Membership Interest at such time as determined pursuant to Section 12.11 of this 
Agreement, discounted thirty percent (30%). If the Company exercises the Redemption 
Option to purchase the interest owned by a terminated Member, it must purchase all of 
the interest owned by the terminated Member. The Company may elect, in its sole 
discretion, to pay the purchase price for such interest in the form of an installment 
promissory note with interest at the current applicable federal rate, payable in seven (7) 
annual installments. Irrespective of whether the Company exercises the Redemption
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Option to purchase the interest owned by the terminated Member, at the option of the 
Company (exercisable by the Manager), the terminated Member may be converted to an 
Economic Interest Owner, and the terminated Member shall only have an Economic 
Interest in the Company unless and until such terminated Member is re-admitted as a 
Substitute Member of the Company in accordance with Section 12.4 of this Agreement. 
The foregoing Redemption Option shall not be applicable to Altimus Capital 
LLC/Christopher Gersch, or his successor in interest.

12.9 Member Expulsions.

(a) A Member shall be considered for expulsion from the Company in the following
circumstances (each, an “Expulsion Event”):

i. The Member materially breaches any provision of this Agreement and 
fails to cure the breach within a reasonable time, in no case to exceed 
thirty (30) days after receiving notice of it;

ii. The Member engages in misconduct that causes or is likely to cause a 
material adverse impact on the reputation of the Company or on its 
business;

iii. The Member engages in fraudulent or illegal actions relating to the 
business or internal affairs of the Company;

iv. The Member is convicted of a felony; or

V. A charging order being entered against or imposed upon the Member’s 
distributional interest in the Company.

(b) Upon the occurrence of an Expulsion Event, a Member shall be expelled upon the 
affirmative vote of the Members with a Super-Majority Vote, excluding the vote 
of the Member that is the subject of the Expulsion Event. Notwithstanding the 
foregoing, A Member owning Membership Interest that constitutes a Majority 
Vote shall not be expelled without such Member’s written consent.

(c) Upon the confirmation of an Expulsion, a Member that is also a Manager shall be 
deemed to have resigned as a Manager of the Company and shall deliver a letter 
of resignation to the Company.

(d) A Member that is expelled pursuant to this Section shall immediately lose all of 
his or her rights as a Member and shall have the status of an Economic Interest 
Owner and shall be liable for any damages caused to the Company or the other 
Members as a result of the Expulsion Event. Furthermore, the Membership 
Interest owned by the expelled Member shall subject to the purchase options 
described in Section 12.5 (Involuntary Transfers).
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12.10 Dissociation. Except as otherwise specifically permitted in this Agreement, each 
Member agrees not to voluntarily dissociate from the Company. A Member purporting to 
voluntarily dissociate shall not be entitled to a distribution of the fair market value of his 
Membership Interest upon dissociation, but rather shall have the status of an Economic 
Interest Owner and shall be liable for any damages caused the Company or the other 
Members due to any termination of the Company caused by such purported dissociations.

12.11 Calculation of Purchase Price. The “Purchase Price” of Membership Interest purchased 
and sold under this Article XII shall be determined by the Manager, in good faith. The 
Purchase Price shall be equal to the product obtained by multiplying the following:

12.12

(a) two (2); times

(b) the total commissions actually received by the Company during the preceding 
twelve (12) months from all “Business Marketing Agreements” (as defined 
below), less all commissions and similar payments actually paid by the Company 
to its employees, consultants, salespersons, agents, contractors and brokers; times

(c) the Member’s Percentage Interest.

By example, if the total commissions actually received by the Company during the 
preceding 12 months from all Business Marketing Agreements was $1,000,000, and the 
total commissions paid by the Company to its employees, consultants, salespersons, 
agents, contractors and brokers was $500,000, and the Member’s Percentage Interest was 
25%, the Purchase Price would be $250,000 (2 x ($1,000,000-$500,000) x 25%). The 
Purchase Price may be discounted as provided by the Section in this Article XII under 
which the interest is being purchased. For the purposes of this Section 12.11, “Business 
Marketing Agreements” shall be defined as agreements with (i) retail electric suppliers, 
(ii) natural gas suppliers (iii) merchant services providers or (iv) website development 
service providers under which the Company markets and refers potential business 
customers to such supplier or service provider to provide (i) electricity and related 
services, (ii) natural gas and related services, or (iii) merchant services solutions, 
including credit card processing, ATM deployment and management, or small business 
loans.

Legal Effect. Any person admitted to the Company as a Substitute Member shall be 
subject to and bound by all the provisions of this Agreement as if originally a party to this 
Agreement.

12.13 Effect of Transfer. In the event a Transfer is made in accordance with the terms of this 
Agreement, unless otherwise required by the Code:

(a) the effective date of such Transfer shall be the date the written instrument of 
Transfer is delivered to the Company and approved by the other Members;
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(b) the Company and the other Members shall be entitled to treat the assignor of the 
Transferred Membership Interest as the absolute owner thereof in all respects, and 
shall incur no liability for allocations of Profits or Losses and distributions made 
in good faith to such assignor, until such time as the written instrument of 
Transfer has been actually received and approved by the other Members and 
recorded in the books of the Company; and

(c) the division and allocation of Profits or Losses, other than Profits or Losses 
resulting from a liquidation of the Company, attributable to the Company interests 
between the assignor and assignee during any fiscal year of the Company shall be 
based upon the length of time during such fiscal year, as measured by the 
effective date of such assignment, that the assigned interest was owned by each of 
them and shall not be based upon the date or dates during such fiscal year in 
which income was earned or losses were sustained by the Company; and the 
division and allocation of Profits or Losses resulting from a liquidation of the 
Company shall be based upon the date or dates such income was earned or losses 
were sustained.

12.14 Cost of Transfer. The cost of processing and perfecting an admission contemplated by 
this Article (including reasonable attorney's fees incurred by the Company) shall be borne 
by the party seeking admission as a Member to the Company.

ARTICLE
XIII

CONTINUATION AND DISSOLUTION 
OF THE COMPANY

13.1 Dissolution by Expiration of the Term or by Agreement. The Company may be 
dissolved and its affairs wound upon the affirmative Super Majority Vote of the 
Members, voting in person or by proxy at a meeting duly called for such purpose, or 
pursuant to a unanimous written consent executed by the Members in lieu of a meeting. 
Any such meeting may be called by the Company or by any Member. Notice of any such 
meeting shall be delivered to all Members of the Company at least seven (7) days prior to 
the date of such meeting, and shall clearly identify the purpose and place of such 
meeting.

13.2 Liquidation. If the Company is dissolved pursuant to Section 13.1, the Company shall 
be liquidated and its business and affairs wound up in accordance with the Act and the 
following provisions:

(a) Liquidator. The Manager, or a Person selected by the Manager, shall act as 
liquidator to wind up the Company (the "Liquidator”). The Liquidator shall have 
full power and authority to sell, assign, and encumber any or all of the Company's 
assets and to wind up and liquidate the affairs of the Company in an orderly and 
business-like manner.
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(b) Accounting. As promptly as possible after dissolution and again after final 
liquidation, the Liquidator shall cause a proper accounting to be made by a 
recognized firm of certified public accountants of the Company's assets, liabilities 
and operations through the last day of the calendar month in which the dissolution 
occurs or the final liquidation is completed, as applicable.

(c) Distribution of Proceeds. The Liquidator shall liquidate the assets of the Company 
and Distribute the proceeds of such liquidation in the following order of priority, 
unless otherwise required by mandatory provisions of Applicable Law:

i. First, to the payment of all of the Company's debts and liabilities to its 
creditors (including Members, if applicable) and the expenses of 
liquidation (including sales commissions incident to any sales of assets of 
the Company);

ii. Second, to the establishment of and additions to reserves that are 
determined by the Manager in his sole discretion to be reasonably 
necessary for any contingent unforeseen liabilities or obligations of the 
Company; and

iii. Third, to the holders of Class B Distribution Units, pro rata, in accordance 
with the Class B Distribution Unit holder’s respective Percentage 
Interests.

13.3 No Restoration of Deficit Capital Accounts. Except as otherwise expressly provided in 
this Agreement, at no time during the term of the Company shall a Member with a deficit 
balance in its capital account have any obligation to the Company or to another Member 
or to any other person to restore such deficit balance.

ARTICLE
XIV

NOTICES

14.1 Notices. Ail notices, approvals, offers, demands or other communications required or 
permitted to be given hereunder shall be in writing and shall be considered as properly 
given or made if delivered to the intended recipient at the address set forth below (i) upon 
the date of personal delivery (if notice is delivered by personal delivery), (ii) on the date 
of delivery, as confirmed by written confirmation (if notice is delivered by facsimile 
transmission), provided that a duplicate of such notice is sent to the other party by first 
class mail, postage prepaid on the day of facsimile transmission, (iii) on the day one 
Business Day after deposit with a nationally recognized overnight courier service (if 
notice is delivered by nationally recognized overnight courier service), or (iv) on the fifth 
(5th) Business Day following mailing from within the United States by first class United 
States mail, postage prepaid, certified mail return receipt requested (if notice is given in 
such manner), and in any case addressed to the parties at the addresses set forth below (or

Page 35 of 39



DocuSign Envelope ID; 9A16D625-E0F9-420B-B205-12AF227F79FF

14,2

to such other addresses as the parties may specify by due notice to the other). Notices to 
the Company shall be addressed as follows:

NAVIGATE POWER LLC 
2211 N Elston Ave #201 
Chicago, IL 60614

With a copy to:

Jonathan T. Linnemeyer, Esq.
Lyons Law Group, LLC 
5333 Main Street 
Downers Grove, Illinois 60515

Notices to the Members shall be addressed to the address for each Member appearing on 
Exhibit A hereto.

Copies of Notice from Third Parties. A copy of any notice, service of process or other 
document in the nature thereof relating to the Company or its assets and received by any 
Member from anyone other than the Company or another Member shall be delivered by 
the receiving Member to the Company as soon as practicable.

ARTICLE
XV

MISCELLANEOUS

15.1 Additional Documents and Acts. In connection with this Agreement as well as all 
transactions contemplated by this Agreement, each party hereto shall execute and deliver 
such additional documents and instruments, and perform such additional acts, as any 
other party hereto may reasonably deem necessary or desirable from time to time to 
effectuate, carry out and perform all of the terms, provisions and conditions of this 
Agreement and all such transactions.

15.2 Entire Agreement. This Agreement and the agreements and instruments delivered 
pursuant hereto contain all of the understandings and agreements of whatsoever kind and 
nature existing between the parties hereto with respect to the matters dealt with in this 
Agreement and the rights, interests, understandings, agreements and obligations of the 
respective parties pertaining to the Company. Any and all prior agreements between the 
parties with respect to such subject matter are hereby superseded. Time is of the essence 
of this Agreement.

15.3 Paragraph Headings. All paragraph headings herein are inserted only for convenience 
and ease of reference, and are not to be considered in the construction or interpretation of 
any provision of this Agreement.
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15.4 Benefit. This Agreement shall be binding upon, and shall inure to the benefit of, the 
parties hereto and their respective heirs, personal representatives, successors and 
permitted assigns. Nothing herein contained, express or implied, is intended to confer 
upon any person other than the parties hereto and their respective heirs, personal 
representatives, successors and permitted assigns any rights or remedies under or by 
reason of this Agreement.

15.5 Waiver. The failure to insist upon strict enforcement of any of the provisions of this 
Agreement or of any agreement or instrument delivered pursuant hereto shall not be 
deemed or construed to be a waiver of any such provision, nor to in any way affect the 
validity of this Agreement or any agreement or instrument delivered pursuant hereto or 
any provision hereof or the right of any party hereto to thereafter enforce each and every 
provision of this Agreement and each agreement and instrument delivered pursuant 
hereto. No waiver of any breach of any of the provisions of this Agreement or any 
agreement or instrument delivered pursuant hereto shall be effective unless set forth in a 
written instrument executed by the party against which enforcement of such waiver is 
sought, and no waiver of any such breach shall be construed or deemed to be a waiver of 
any other or subsequent breach.

15.6 Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be deemed an original and all of which shall constitute one and the same 
Agreement.

15.7 Amendment. The Managers may, from time to time, amend this Operating Company 
Agreement and the Company’s Articles of Organization as may be necessary to (a) 
reflect the admission of any Member (including amending Schedule A attached hereto to 
reflect such admission), (b) the creation of additional classes of Membership Interests 
(including, without limitation, those with superior distribution, voting and other rights), 
or (c) the modification of non-material provisions that do not affect the allocations of 
profits, losses or distributions of any Member and do not amend this Section 15.7. Any 
other amendment to this Operating Agreement or the Company’s Articles of 
Organization shall require a Super Majority Vote. Notwithstanding the foregoing, no 
amendment may require any Member to contribute additional capital to the Company 
without such Member’s consent or modify the Member’s limited liability provisions of 
this Agreement. No amendment, modification or alteration of the terms hereof shall be 
binding unless the same is in writing. The Managers shall deliver a copy of any 
Amendment to this Agreement to the Members.

15.8 Survival. The representations, warranties and covenants of the Members and the 
Company contained herein or in any agreement or instrument delivered pursuant hereto 
shall survive the consummation of the transactions contemplated hereby, and shall not be 
affected by any investigation which may have been made by any of the parties hereto.

15.9 Governing Law. This Agreement shall be governed and construed in accordance with 
the laws of the State of Illinois.
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15.10 Severability. If any provision of this Agreement, or the application of any provision of 
this Agreement to any Person, shall be invalid, illegal or unenforceable to any extent, the 
remainder of this Agreement shall not be affected, and shall be enforceable to the fullest 
extent permitted by law.

15.11

15.12

15.13

Rights and Remedies Cumulative. The rights and remedies provided by this 
Agreement are cumulative, and the use of any individual right or remedy by any party to 
this Agreement shall not preclude or waive the right to use any other remedy. Said rights 
and remedies are given in addition to any other legal rights the parties hereto may have.

Construction. In this Agreement, whenever the singular number is used and when 
required by the context, the same shall include the plural and vice versa, and the 
masculine gender shall include the feminine and neuter genders and vice versa.

Investment Intent. With respect to the Units held by each person executing this 
Agreement or a counterpart signature page:

(a) Such person’s financial situation is such that he, she or it can afford to bear the 
economic risk of holding the Units for an indefinite period of time, has no need 
for liquidity with respect to the investment therein, has adequate means to provide 
for current needs and personal contingencies, and can afford to suffer the 
complete loss of the investment in the Company;

(b) In making a decision to agree to this Agreement, such person has relied upon 
independent investigations made by him, her or it, has not relied upon the 
representations of any Member or Manager and, to the extent he, she or it believes 
appropriate, his, her or its own professional, legal, financial, tax and other 
advisors;

(c) Such person has had access to such information concerning the business engaged 
in or to be engaged in by the Company, and such information has been sufficient 
to enable such person to make an informed investment judgment prior to such 
person’s execution of this Agreement; and

(d) Such person has acquired his, her or its Membership Interest in the Company 
solely for investment, for his, her or its own account and not with a view to, or for 
resale in connection with, the distribution or other disposition thereof.

15.14 Waiver of Conflicts. Each party to this Agreement acknowledges that Lyons Law 
Group, LLC (“Company Counsel”), outside general counsel to the Company, has in the 
past performed and is or may now or in the future represent one or more Members or 
their affiliates in matters unrelated to the transactions contemplated by this Agreement, 
including representation of such Members or their affiliates in matters of a similar nature 
to the transactions contemplated by this Agreement. The applicable rules of professional 
conduct require that Company Counsel inform the parties hereunder of this representation 
and obtain their consent. Company Counsel has served as outside general counsel to the
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Company and has negotiated the terms of this Agreement on behalf of the Company. The 
Company and Member hereby (a) acknowledges that they have had an opportunity to ask 
for and have obtained information relevant to such representation, including disclosure of 
the reasonably foreseeable adverse consequences of such representation; (b) acknowledge 
that with respect to this transaction, Company Counsel has represented solely the 
Company, and not any Members, Managers or employees of the Company; and (c) gives 
its informed consent to Company Counsel’s representation of the Company in this 
transaction.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day of 
year first written above.

CLASS A VOTING MEMBERS:
ALTIMUS CAPITAL LLC

-OocuSigned by:

ly: ^

—OocuSigned by;
fehAU. [uAa

CLASS B DISTRIBUTION MEMBERS:
ALTIMUS CAPITAL LLC

•OocuSigned by:

Jy:
'IfK^^^rs^Cmahager

—OocuSigned by;
fengUA. (loLk

^—OocuSigned by:

.AiegfeslFaJaiico

MANAGERS:

-OocuSigned by:

NAVIGATE POWER LLC 
OPERATING AGREEMENT 

SIGNATURE PAGE
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EXHIBIT A

UNIT OWNERSHIP LEDGER

Class A Voting Units;

Member/Address Class A Voting Units Percentage Class A Voting 
Units

ALTIMUS CAPITAL LLC 90,000 90%

Brian Cecola 10,000 10%

TOTAL 100,000 100%

UNISSUED 900,000

Class B Distribution Units

Member/Address Class B Distribution Units Percentage Class B 
Distribution Units

ALTIMUS CAPITAL LLC 75,000 75%

Brian Cecola 20,000 20%

Alex Talarico 5,000 5%

TOTAL 100,000 100%

UNISSUED 9,900,000

NAVIGATE POWER LLC 
OPERATING AGREEMENT 

UNIT OWNERSHIP LEDGER
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EXHIBIT B

LIFE INSURANCE POLICIES

Insured:
Christopher Gersch, 
manager and majority 
member of Altimus 
Capital LLC

Owner:
Navigate Power, LLC

Policy No.
Minimum 

Face Amount: 
$4,000,000.00

Lapse
Date:

Brian Cecola Navigate Power, LLC $750,000.00

NAVIGATE POWER LLC 
OPERATING AGREEMENT 

LIFE INSURANCE POLICIES



A-1Q: "Principal Officers, Directors. & Partners

Name Job nt!e Business Address Telephone
Brian Cecola Managing Partnar 2211N. Elston Ave Ste 2Cf@ 

Chicago, IL 60614
630-781-4914

Christopher
Gersch

Managing Partner 2211N. Elston Ave Ste 20^ 
Chicago. IL £0614

847-962-5327

Alex Talarico VP of Sales 45 Front St Upstairs
Barea. OH 44017

440-S25-1694

Marsia Riu Director of 
Operations

2211 N.6>»tonAveSu2Q^ 
Chicago. IL 60614

ai2-47Q-6Q5l

Lilian Pere; Sr. Operations 
Coordinator

2211H. Elston Ave Ste 20^ 
Chicago, 1160614

3U-462-3675

•.aura Madrigal Operations
Coordinator

2211 n. Elston Ave SiB 208 
Ch'cagoJL 60614

312-2S1-6510

Shannon Itch Human Resources 2211W. Elston Ave Sis 20t 
Chicago. 1160514

312-445-9443

Palcma Lozana Recruiting 2Ul».E'Slon AvBSis20t 
Chicago, IL 60614

630-994-9683

Jonathan
Unnemayer

Corporate Council 5333 Main Street 
Downer Grove IL 60515

650-652-2529

Corporate Structure

Navigate Power, LLC Is an electricity and natural gas broker. Brian Cecola is the 
managing partner and is responsible for guiding Navigate Power, managing relaUonships 
with supplier and network partners, and ensuring Ihe grov/th of the company in a 
respor^sible manner.

Chhs Gersh, an equities and commodities trader by trade and being in the energy 
procurement Indusby for close to seven years, advises Navigate Power on market 
conditions and analysis.

Jonathan Linnemeyer member of Lyons Law Group, LLC and serves as Navigate Power's 
General Counsel.

Marsia Hitz and Lilian Perez ere responsible for the cperaiions and pricing desk. They 
ensure prtelng request and contract submissiorrs are tracked, accurate and done in a 
timely manner. They support Navigate Power's sates agents.



Exhibit B-1; "Jurisdictions of Operation”

At this date of this filing, Navigate Power, LLC licensed or authorized In the following 
jurisdictions, to provide retail electricity and natural gas services:

Illinois 
Ohio 
Indiana 
Texas 
Wisconsin 
Pennsylvania 
New York 
Florida
Massachusetts 
Michigan 
Kentucky 
New Hampshire 
California 
Georgia 
Delaware 
Washington D.C.
Rhode Island



Exhibit B-2: "Expirence & Plans"

Navigate Power, LLC (“Navigate Power") was founded in June 2012. Us principal 
business interest is to help consumers, residential and commercial, choose and electricity 
or natural gas supplier and plan that best suits their needs.

Navigate Power's brokers and leadership has a combined 25 years of experience in 
procuring and managing electricity and natural gas contracts. Headquartered in Chicago. 
IL, Navigate Power continues to serve clients throughout the Midwest, New York, New 
Jersey, and Texas.

Navigate Power is committed to brokering electricity and natural gas in the State of Ohio, 
reliably and ethically. It plans on implementing ongoing training, processing, and 
verification processes and requirements to ensure eiectricity and natural gas customers 
are satisfied.

For more information regarding management and technicai experience, please see 
Exhibits 0 2 and 0 3.



Exhibit B-2 “Experience & Plans"

Navigate Power, LtC (“Navigate PoweO is a electricity and natural gas brokerage. 
Navigate receives compensation from retail energy suppliers “(“RES") who are licensed 
in the State of Ohio. The relationship between Navigate Power and the RES's is 
technically referred to as a "referrar partnership, and the compensation received is 
referred to as a referral fee.

Within the terms and conditions of the referral agreement between Navigate Power and 
each RES, Navigate Power is allowed to market and sell electricity and natural gas 
customers, however It chooses.

Navigate Power has a multi-faceted strategy to acquire customers on behalf of its RES 
partners;

1. Direct Sales; Navigate power will contract independent agents to broker 
deals. The 1099 agents will go through an electricity and natural gas training 
program, covering market analysis, contract proficiency, and ethics. This 
program has been successful in other slates and has produced no registered 
complaints.

2. Online Marketing; Through online marketing. Navigate Power has developed 
an indirect sales platform that allows customers to better understand their 
options, review terms and prices, and contract with a supplier.

Navigate Power’s RES partners are responsible for billing and providing statements.

Regarding customer inquiries and complaints. Navigate Power’s first phase of response 
is its independent agents—the individuals the customer trusts. Independent agents are 
trained to not only acquire clients, but to also manage relationships. The goal is to retain 
clients through renewals. This only happens when clients are satisfied and trust their 
agent.

Navigate Power's management and operations team will help agents better manage and 
respond to the needs of their clients.



Exhibit B-2: '* Summary of Expirence"

Navigate Power, LLC (“Navigate Power") has a deep track record or helping customers— 
commercial and residential—procure electricity and natural gas. Navigate Power current 
client portfolio is a follows:

Illinois ComEd Electricity 110,000,000
Ameren Electricity 47 27,911,120
INicor Natural Gas 49 2,800,000
Northshore Natural Gas 12 300,000
Peoples Energy Natural Gas 53 1,200,000

Indiana Nipsco Natural Gas 29 900,000
Vectren Natural Gas 8 700,000

New YorkiConEdison Electricity 32 10,780,614
Texas iOncor Electricity 42 4,590,030

iCenterpoint Electricity 22 1,728,331
iWestTexas Utilities Electricity 9 2,307,280

Pennsylvc WPP Electricity 12 780,000
iDuquesne Electricity 8 200,500
iMetEd Electricity 25 750,000
Ippl Electricity 55 1,000,050

Ohio Electricity 5 150,000
'Duke Electricity 7 175,000
CEI Electricity 45 1,000,000
OH Edison Electricity 30 750,000
iDP&L Electricity 9 150,000
Columib Gas of OH Natural Gas 10 300,000



Exhibit B-3: ^'Disclosure of Liabilities and Investigations"

Navigate Power, LLC currently has no liabilities or outstanding matters that would 
adversely impact its financial or operational status or ability to provide the services ft is 
seeking to provide in the State of Ohio.



Exhibit C-1: **Annual Reports”

Navigate Power LLC ("Navigate Power") is not a publicly traded company therefore we do not 
publish annual reports.



Exhibit G2;“SEC Filings"

Navigate Power LLC ("Navigate Power") is not a publicly traded company, therefore it is not 
required to submit 10-K/ 8-K filings with the SEC Navigate Power, LLC is a limited liability 
corporation incorporated in the State of Illinois.



Exhibit C-3: "Financial Statements"

• 2016 and 2017 Balance Sheet
• 2016 and 2017 Profit and Loss Statement



Navigate Power LLC 
Balance Sheet

As of December 31. 2018

Total

ASSETS 
Current Assets 

Bank Accounts
Total Bank Accounts $ 502,257.97

Accounts Receivable

Total Accounts Receivable $ 0.00

Other Current Assets
Broker and Employee Advances 145,743,63

Total Broker and Employee Advances $ 145,743.83

Intercompany Receivable 77.87

Loans

Lakeshore Marketing Group 4.848.35

Verde Solutions 487,078,27

Total Loans $ 487,078.27

Prefunded Selling Expenses - O.E 49.41

Total Other Current Assets $ 632,949.38

Total Current Assets $ 1,135,207.35

Fixed Assets
Total Fixed Assets $ 14,288.16

Other Assets
Prepaid Commissions 1,353,636,41

Total Other Assets $ 1,353,636.41

TOTAL ASSETS $ 2,503,131.92

LIABILITIES AND EQUITY
Liabilities

Current Liabilities

Accounts Payable
Total Accounts Payable $ 10,166.78

Credit Cards

Total Credit Cards $ 30,255.94

Other Current Liabilities
BUSINESSSELECTCHKG (7898) 0.00

Intercompany - Verde •16,241.29

ParUrer Loan 7,000.00

Prepaid (Deferred) Revenue 2,628.994.69

Taxes and Wages Payable 45,767.86

WinTrust Credit Line -30.642.47

Total Other Current Liabilities $ 2,534,878.79

Total Current Liabilities $ 2,575,301.51

Long'Term Liabilities
Loan from Verde Solutions 60,000.00

Total Long-Term Liabilities $ 60,000.00

Total Liabilities $ 2,635,301.51

Equity

Total Equity
■$ 127,321.24

TOTAL LIABILITIES AND EQUITY $ 2,507,980.27

Monday, Feb 25, 2019 11:59:38 AM GMT-8 ■ Accrual Basis



Navigate Power LLC 

Profit and Loss
January - December 2018

^-2

Total

Merchant Services • Card Connect 2,651.89

Merchant Services Commissions 31.905.91

Other income 500,000.00

Refunds -1,500.00

Refunds-Aiiowances 657.28

Sales of Product income 2,076.384.18

Account for Prepaid Income 2,389.325.32

Total Sales of Product Income $ 4,465,709.50

Total Income $ 4,999,424.58

Cost of Goods Sold

Cost of Goods Sold 0.00

Total Cost of Goods Sold $ 0.00

Gross Profit $ 4,999,424.58

Expenses
Accounting 30.000.00

Advertising & Promotion 7,410.83

Auto 22,646.72

Bank Charges 3,666.77

Bonus 51,514.76

Charitable Contributions 31,359.67

Client Gifts 4,902.94

Commissions & fees
1099 Commission Payment 2,798,165.60

Prepaid Commissions -643,091.43

Total Commissions & fees $ 2,155,074.17

Commissions Clearing 0.00

Consulting 5,362.50

Corporate Management Fee 147,500.00

Dues & Subscriptions 13,309.97

Insurance 2,625.52

Auto 5,699.70

Employee Dental 5,811.50

Employee Health 62,060.05

Employee Life 8,561.07

Employee Vision 1,302.03

Short Term Disability 3,751.46

Total Insurance $ 89,811.33

Interest Expense 4,892.57

IT Software Support 127,846.05

Legal & Professional Fees 46,413.27



Mark Nayakama Payments 56,597.16

Marketing 29,473.43

Meals and Entertainment 63,365.58

Membership 200.00

Office Expenses 10,606.56

Office Supplies 10,079.43

OH Office Expenses 1,252.27

Total Office Supplies $ 11,331.70

Other General and Admin Expenses 611.37

Other Miscellaneous expense 0.00

Paychex invoice 2,693.71

Payroll 96,000.00

Oarnishment Expense 1,882.71

payroll - Guaranteed Payments 311,916.56

payroll - Net 467,925.30

Payroll - Employee Commissions 864.20

Total Payroll - Net $ 468,789.50

payroll • Tax and Liability 178,630.40

payroll - Workers Comp 1,187.32

Total Payroll $ ■ 1,058,406.49

Programming Fees 253,490.98

Recruiting 64,165.71

Reimbursements 0.00

Rent - Received -34,495.41

Rent or Lease 97,479.56

OH - Rent or Lease 13,922.29

Total Rent or Lease $ 111,401.85

Repair & R/laintenance 33.95

Shipping and delivery expense 569.71

Stationery & Printing 9,341.81

Taxes & Licenses 103,413.15

Training & Continuing Education 8,102.41

Travel 22,245.10

Airfare 15,483.94

Car Rental / Taxi 6,471.36

Driving IVlileage 109.67

Gas 2,185.42

Hotel 6,894.26

Total Travel $ 53,389.75

Travel Meals 887.96

Uncategorized Expense 145.93

Utilities 20,082.75

Utilities' OH office 3,722.74

Total Utilities $ 23,805.49

Worker's Compensation Premium Expenses 
Total Expenses

1,130.12
4,570,380.96



6-i

Net Operating Income $ 429,043.62

Other Income

Cash Back 2,722.85

Fees Earned - Commissions 24,375.00

Interest Earned 7.67

Other Miscellaneous Income 0.02

Total Other Income $ 27,105.54

Other Expenses

Advance Write-off 14,370.05

Depreciation Expense 17,561.00

Fraud 2,500.00

Miscellaneous 854.69

Total Other Expenses $ 35,285.74

Net Other Income -$ 8,180.20

Net Income $ 420,863.42

Monday, Feb 25, 2019 12'.04:29 PM GMT-8 - Accrual Basis



Exhibit C-4: "Financial Arraneements"

Exhibit C"4 is not applicable to Navigate Power LLC as we do not take title of electricity or 
natural gas.



NavigatePower

June 28, 2019

Ohio Public Utilities Commision 
180 E Broad St 
Columbus, OH 43215

Re: PUCO Certificate 15-1002-EL-CRS Renewal (Exhibit C-5 “List of Assumptions”)

Dear Sir/Madam:

Based off our historical data, forecasted client contract renewals, and upcoming expansion of business 

opportunities in our Ohio market we forecast the following figures.

Should you have any questions or concerns please do not hesitate to contact me at my office.

Sincerely,

Brian T>^cola 
CEO

JOSEPHIMA ALEXANDER 
Official Seal

Notary Public - State of Illinois 
My Commission Expires Apr 26, 2023

www.navigatepower.com | infoi|)navigatepower.com

NavigatePower, 2211N Elston Ave, Suite 309, Chicago IL 60614 
Fax: (888) 783-0381



Exhibit C-5 INCOME STATEMENT 

Two-Year Forecasted Income Statement
Naviqate Power Ohio Electricity Income Projections

Revenue
December-19 December-20

Gross Sales 1,247,079 1,371,787
Less: Sales Returns and Allowances

Net Sales $ 1,247,079.00 $ 1,371,786.90

Cost of Goods Sold
Beginning Inventory 0 0
Add: Purchases 0 0

Freight-in 0 0
Direct Labor 0 0
Indirect Expenses 0 0

Inventory Available 0 0
Less: Ending Inventory

Cost of Goods Sold 0 0

Gross Profit (Loss) $ 1,247,079.00 $ 1,371,786.90

Expenses
Advertising 2,333 2,567
Amortization 0 0
Bad Debts 6,000 6,600
Bank Charges 1,000 1,100
Charitable Contributions 0 0
Commissions 207,847 228,631
Contract Labor 0 0
Depreciation 0 0
Dues and Subscriptions 800 880
Employee Benefit Programs 16,000 17,600
Insurance 2,000 2,200
Interest 0 0
Legal and Professional Fees 11,600 12,760
Licenses and Fees 400 440
Miscellaneous 8,000 8,800
Office Expense 3,000 3,300
Payroll Taxes 8,400 9,240
Postage 400 440
Rent 16,000 17,600
Repairs and Maintenance 0 0
Supplies 1,333 1,467
Telephone 800 880
Travel 3,000 3,300
Utilities 4,000 4,400
Vehicle Expenses 8,000 8,800



Wages 72,000
Total Expenses $ 372,913.17

Net Operating Income $ 874,165.83

Other Income
Gain (Loss) on Sale of Assets 0
Interest Income 0

Total Other Income 0

Net Income (Loss) $ 874,165.83

79,200
$ 410,204.48

$ 961,582.42

0
0
0

$ 961,582.42

Preparer Brian Cecola 
Title CEO

Address 2211 N. Elston STE 208 
Chicago IL, 60614 

Phone (312) 281-6544 
E-Mail bcecoia@navigateDower.com



Exhibit C>6: "Credit Rating"

Exhibit C-6 is not applicable to Navigate Power LLC as we currently do not have a credit rating. 
available to us.



9/20/2018 sbcr.Experian.com-979062341 -Navigate Power LLC

'experian.

Report My reports My account Products Business sctvii

Report Originally Relflevert 09(20/20! 3
Note' This report vras reguesisd and fiilieO lo your acccuni within the past 7 days.

For help reading inis report, please reviu.voor sample repirt
Search inquiry: Navigsto Power Lie / Chicago iL / 6051-l r (My cernoeny)

BizVerify-'' Report
asor:GSr20/iS It 52 ET

Navigate Power LLC 
Address:

Experian BIN.

2211 NclstcnSave Ste 309 
Chicago it 60614 
United States

573062341

Key Personnel;

Experian Fils Eslabhshcid. 
Experian Years on File- 
Years in Business'

Chief £»c-cutiv9 Officer Bncin Ceeda 
Menoer: Chrlsicohcr Gerr.cn 
OocOi'iDcr 2013 
5 Yc-arr
More man 5 'I'eers

Exporian Business Credit Score Back to top

Business Credit Score

Insufficient Data to Score

Business Credit Scores range from a low of t lo high of too for scored locailons, but this location is not yet scored due to a lacit cf information needed to 
detarrrinfl the score. This score credit's the itkelihcod of sencus credit dstinquenci-is w th r> -h.; r.-:xt 12 ircr.Lhs Th.c score uses tradeline and collections n'cr.'iai..;-’ 
public Tilings as v.etl as other vonofcles Id predict future risk

Experian Financial Stability RisK Rating Hack to top

Financial Stability Risk 
Rating

InsuHlclent Data to Rarik

Financial Stability Risk Ratings range from a low of 1 lo high of 5. bul this location Is not yet rated duo to a lack of Information noetiad to detormine the rating. 
Lowe.'ratings indicate lower nsk This rolmg predicts the nkeiihood of payment dafault and-cr barrkruptcy w tnn the next 12 mcnihs. This rating uses tradeline and cotlect.ons 
informaticn, public filings as wel- as other variables to predict future rsk

Credit Summary Sack to top

This location does not yoi have an esi mated Days Beyond Terms (./S') or a 
P.ayir.enl Trend Indicaior Tliis iS ol’eh ihe result c’ loo few aclive Payrnenl T:ad-.iinei.

Please refer lo S.xperian's www.BusincssCroditFacts com v.ebsile for more 
iniermatien on esiatlisti'og Paymeril TtaCe'ir.os

UCC Filings

Businesses Scoring Worse- 
v' Bartkruptcles:

Lions:

V" Judgments Filed- 
v' Collections:

NOT SCORED 
0 
0 
0 
0

fUtps://sbcr.6xperian.com/report.aspx?fn=979062341&l!nk«55028idpc=MyReports&pnum=1030



Exhibit C-8; ''Bankruptcy Information” 

Exhibit C-8 Is not applicable to Navigate Power LLC



Exhibit C-9: "Merger Information" 

Exhibit C-8 is not applicable to Navigate Power LLC.



Exhibit C-10 "Corporate Structure"

Exhibit C'lO is not applicable as Navigate Power LLC is a stand-alone entity with no affiliate or subsidiary 
companies.



NavigatePower
Exhibit D-1 "Operations**

Navigate Power provides support and services for its stable of brokers. Operations is responsible for 
processing pricing requests and contract submissions. They are Integral to reconciling accounts 
receivables from the various suppliers, and ensuring agents are paid in full and on time.



NsvigatePower

Exhibit D-2 '^Operatfons Expertise*'

Navigate Power employs four full time employees oo ft operations teams. Combined, Navigate Power 
has over 30 years of experience in managing and operating licensed electricity and natural gas 
brokerages. We are well versed In pricing, processing, compliancy, and managing accounts.



D~Q. Co^4.

Christopher Gsrsch

<456 W AfiTiitagi Ava. #3 
Chicago \L 60614 
Phone: (847) 952-5327 
c5efsch@navi9al2sx.ccrn

Objective
To demcnslrata laadsrahip, rrisnagshsl and Ischnlca! expsrisnca in ensrgy and nalursl 
gas procurement, and susJainabls snergy producl and se.Vice cffarings

Professional Summary
I am an expsriancad execulr/a vdth over 10 years in lha energy induslry. Starting on 
oblaining my series 7, 24,55.63,66 FIMR.A licenses I was pul in chares of large energy 
trading dsaks at the Chicsgo Board of Trade end Chicago Msrcar;lilc Exchange. Working 
wilh large inslilutiona! energy desks I gained insight^! kno'iviedge on hov/ the energy 
industry v;orks and hev/ to manage large learns. 1 then founded Save Wavs Energy in 
Novernber 0: 2C03, cne o' Ihe frsi mulli-disciprr.ed licensed energy consuHenl firms ir^ 
Illinois. ElecL*'city and Nalu.-ai Gas brokerage svas s rnajor onaring of ihe rnn and prior 
lo leaving Ihe firm In early 2012, I had a bulU a staff of over 50+ qualified energy 
profsssiensis. I then left Save V/ave Energy, LLC loalart a new technology based ene.my 
consuUant nmn called Navigate Po'.vsr, LLC. I currency act as CEO of Na'ngala Pewar al 
cur headquarters in Chicago overeee'ng cur cfiices in Columbus, Cleveland, Daiias-Fort 
Worth and Philadelphia.

Experience

NavigalB Power, LLC, Chicago, IL Columbus, OH. Afay 2012—Presen/, CEO 
— Oversee licer\sin9 of Mavlgals Power, LLC in every slaUUsrnlory in Ihs US that 

alloy»-s cempetitiva pricing (dsregulellcn)
-♦ Training cf all opsrellcns and executive slarf
— Design ol all autameled technology used for procurirvo 2nd settling supplier deals 
— Aida in rscruilmenl and training of sales associates for our regional teams

Verefa SoluiJons LLC, Chfeago, II, March 2012—Prasenf, Energy Effic/sne/Des/gn 
Consuffa/it

Negotiated supply agreements vrith LED, HVAC dislribulors/suppliers 
— Engaged, presented lo, and contrecle-d several commercial, municipal and 

ifvdustrial cFienls
— Designed and managed request for prcpcsal processes, leading lo rnilfions in 

dollars of savings for entire communities
— Sel up and led informational seminars, educating residents on energy efficiency 

programs



Co ^4

AJOmus Cap-id LlC. C^fcaao, IL, May 20iO—;”ay 2012, Dirsclcr o; Pomo.'-o 
Msnagsment

— InvssL'nanl firm fccussd dirsct invaatrnsr.l into enarcy ir.dL-atry
— Ran e'*.5rQy cctnrrcdlt>' cption pricinc desk and statistical risk mar.ace.Tisnl Isam
— Racruitsd and trainsd dozens ci energy traders
-* Wcrv.sd as fspfssenialr/e bet.vssn CME and nalicnal nedie cutlets

Save Wave Energy, LLC, Chicago, IL, iVovemher 2008-iVlarch 2t?12 
-t Founded Save Wavs Energy. LLC in November 2008 
~ Creeled Save Wave Energy LLC Nams/Srand/i'-.tarkeljng'OpersLons
— Develcpsd end hi-ed executr/es that hs’ped build SWS's housand-i- c'lent 

poTtfclio
— Wes scting CEO and essignsd principa' for all legaL'profcSsicnel documantaticn 

until leaving to found Verde Solut-cna. LLC. and selling founders shares 
— Built municipal and business sssccisiion partrisrships 
— Spearheaded Save Wavs's energy efndancy branch and 'ater leh firm to focus 

or, Verde Salulicns, LLC a firm ENTIRELY focused cn enara/ ehrcienoy end ns.v 
bu.’ding standards forccmrrarcisUgoverrmenlal bu'ld ngs 
VAV.v .V 5; d es c u tl on=.com

Ihinkorswjm, Chicago, IL, April 200P—A/ovemher 2003; Dfrgclor Afgonihmfc 
Trading

—’ Direcled insutulione! port'olio Irading Execuiion fcr Ihinkcrs'.vim sssccste Irad ng 
groups

— Aided in dsvslcpnent of thinXpipas instllulional exaoulicn system for algonthnlc 
Ireding

— Co-fcundsd marketing and documentaficn agency 
— Project maneged learns comprised cf various backgrounds and exper.ise

SP/KH Trading, Chicago, IL, May 2004—AprH 2003; Head Trader
— Wansged and traVisd over 140-«- ptcfessrarial tradare at Chicago fAercantiie 

Exchange trading floor
-» Acted as interim GEO vihen Managing Partner vras traveling abroad 
-» Created mart^eling programs for potential investors

Founded bond, equity option and algorithmic trading divisions of Spike Trading

Education
U/7jv'ersfly oHIlinois at Urban- Champaign, IL Graduafed Afay 20£?4 
B.S, In Asronaullcal and Industrial Engineering (Human Factors)
Minor Atmospriaric Science

Commerc/a/P/7oir S/ngfs A Arfu/ffeng/ne Land; /rrstrumenf Airplane
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BUIAN TFIOMAS CECOIA
b=sUOr*hs-s.-;-- 1C® v;. Vi'tthirskn. 1331 • Ch-asa, K^/ * (&:) H1-13U

Dtd{£>tcd pniei^icrjil peweab} i ?nvs bidt d esrsistcU ^ci’sru'xs vssu Id utiH::
Drx.tiM {n kii / rnjsciji HhJc M^iroxtsacnl. S n toic Invu irurJ, OnlM

RgDkaci3»MiAfe Prrt«c^gU. iffd Ceg;aBiwa ta d:V.i to<b
tsiuws prs£t*fcflKy vrffrin ■ jiroptsiVn crsiriatoi.

SU?.1MARY: » cpcrirsrei In lutaingtStr-tf eu-snacia
c^uttgra t.'vl buS>dM Ustin{ (nkuiaul r^orj^cL Crt-< x.*d dMpen RtUMl 
cannca cfsu^h ortM ifistSm ts Ty?jSflnglp Ri]S\':ioer,l£ji!nx Is cuzsdau} 
iuu derdcpmci tsd ttlotfaa. Cooate i^grifleani vr^rd CK^dh K.*cui;h Ripofe; 
mdh a‘ttS-*d t« lesWol gpefaa swi coiksl teawlidji

• grxw Psswtt a prottftaVBiy la vJJdjul* ifirJws rti^-eninb :<
pds;Hai nagcHilada bi tO lUuadcni CfirJisuJSy dtrt^liadi'Ua p^j b nbiadsi 
»i iri isJire rssoils; ifrsar,Hr<*=w;=*ifjcHi£n iM br^brjssiatfwi

la quiddy/»e! died arid orpriatl:;rai nssiL

FROtESSIONAL pgr? gMiaqVi Cfefajo, n/insii
ECr£!US3}CE: Dinclsf n! S4lei

ICniloPrtsgri

H/iMij.ia

K/iil/iftJr

» Orr=K= iTi vptcg at »lss cpeaScM {=; ihia zrjrr/ arscjrrw.l criarJiiiScn, ncrjUi-i* 
wd dereiews 3 Uia 5f S ?Tsfeuicr.Ad fretn Kffiiia 

» Lj=drigaS3l;an5la2®3icTcsrtinds,a.TdcjlaTiieywd?Triaiia«}'jpj.
» 'Vicriisr Srjtrgbi biiabo lAi udil >rilK »c»sdir4 spcfitcm la ir.ft pn:!l'jb^lif*

0 Cafiibcnled birrticytt-.«r4ud rr—y tfcrt cf tSilejjJ Btiricjdrs

r,?LTQaTT.AOISG. O-Jisp. rCclol3ll
S4nb? DtriwUro Trade
• bt^g^^^s«4?*i5iar|g9^iid-.3Lisun<i?ili:r\;‘:-ir2,mdin3cACKTr,CWi.

- Acaate^^ara'gdeiSrjiso^taaTCilLTdhir-arbaliiibbrjaappesliiCfti.
' fasrteri cadbR Wb.gil, >0(ter, eery tBPt.T,c£illa,
• Essifiysi£x=dfce«iibd«naifah«tttoej37wdiaird{3r?c»Jttr-dJ.

• T.Tdeiaidifafejairi«b*rayrclh3doeit!oat}iaiiasnkjy2y<M:tari
• RjextB^k&TbactostiaWntgda, rrBrjcgPfcUtT'cribri.Tg rr^*^ r?g.dry.x:-.b. e-d 

cloJj&!4 erKTtts.
» Ctt-dvsisS twijrci«t!ri5 »nd swapped jtnSaiasDaiAiOrdifi'ai-/ rgw ccpcrtisdici ^ Mjfc>h!n^ .m 8 bl WwiasrjcaasfAj badggUj YlcKCur.'ixpruast 

bgndavx bendy g'ffrfcfliav3.tCTd.i. arainsivi.tCT<it.
^ Ccmtyebd Sw3 jc?taiste*3 wilh toesreorUed fcmilts b lebt Ir. trvirit tradda?

piaaba. suni^ ptatases. tnd IrJdAdnx b‘.-vfsc2 
^ Aneviid runerevd trading Knd.'urs (surodeCis. STCb, aasd UlTcSX u wdi a dsw 

b.'ndrisiq^^ desxrstndcra.

ROCK tSt.AKD,ggCU?.mg3. Ca-eje, Jiliaea SCOlblOOi
Hm/ SpedaJ'Jl
• FrsBbbty r-3»ted dedroidcbca's si 25 Usbd nuiddi pr7ridl*a bltla:icfifrjj'*^lc^ ni^ BMln}i3u&u3 us]se«rflcd«&
• Man*tsi bWotny srd cods suilub b erduAb Uebdby.
' Etahatri «al aonaged dAlasri wpcniiedtaiogeifagt vd e-adort aadrlrf.
• Uaced ei^rtba in tndte| Ustat »auiae3| TtTri, «nd Mura.
• Asvnldy satnpand pesOiertf lo dcUUed tpda reperta. rsird^/rxsrgQc trade

Aacapwbai KAd p recias inM enndens b tsKubd Qblcae trtea.........................4-- - -- .. . . .... lindoaMbd-naU-iNMS

__ ... ....... ............................jvteUml.
diBad In awjy, viSdej, Mm! swdsRba RSTTb puiTMcm&ats, retail eb.- Tated pCrt pepma wd new sptim faiKifai. fecihadersyui b rjaagsgagt.

EDUCATIONS SjIbI yav!<T CAicaja, nfcma
Seslvtd Maaie cXEudAO) Admkibtnden defire 
Parfa^JUfurmihr. WssI Ltfisftik, fndsms

• Det^MberinBvbedMasatnunttcHbbfy

CiMiIeiTsdlKfc 

CcriKrti Ac*.2301

TRADJINC: • Cucsady»^3dJb«(BrC?ALrv«]I
• Oabap ML*sank £3Piua|«.7K^i3l AAd/rii O^xua



Exhibit D-3 “Key Technical Personner

Name Title E-mail Phone Background

Chris
Gersch President CEerschOnavigateoower.com (312) 281- 

6512

Commodities/ 
Equity Trading; 
Owner and 
managing 
partner of 
licensed 
brokerages for
8 years

Brian
Cecola

CEO bcecolaOnavieateoower.com (888) 601- 
1789

Commodities 
Trading; Energy 
Sales,
Marketing, and 
Recruitment for
5 years

Marsia Ritz Director of Operations mritzOnavieateDower.com
(312)470-

6051

Operations 
manager for 7 
years

Lilian Perez Senior Operations Coordinator lDerezOnaigateoower.com (312)462-
3675

Coordinates 
daily office 
responsibilities


