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The Trusted Financial Partner for
Those Who Plan to Make a Difference Dear Siror Madam:

Pursuantto theDepartmentof LaborRegulations,29 C.F.R. ~2520.104-23,
underSection110of Title I of the EmployeeRetirementIncomeSecurityAct of 1974,
theundersignedemployerprovidesthe following informationin compliancewith the
alternativemethodof reportinganddisclosurefor unfundedplansmaintainedfor a
selectgroupof managementor highly compensatedemployees.

1. Nameandaddressof employer: Affiance Financial,LLC
600 Highway 169 So., Suite1950
St. Louis Park,MN 55426

2. EmployerIdentificationNumber: 41-1991971

3. Affiancefinancial, LLC maintainsthis planprimarily to provide deferred
compensationbenefitsfor a selectgroupof managementor highly compensated

employees.

4. Numberof suchPlansandnumberof Participantsin eachPlanreportedherein:
PLAN PARTICIPANTS
AmendedandRestatedMember 2
ControlAgreement
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AMENDED AND RESTATED

MEMBER CONTROL AGREEMENT

OF

AFFIANCE FINANCIAL, LLC

This AMENDED AND RESTATED MEMBER CONTROL AGREEMENT, datedas
of the I dayof ~ , 2008,by and amongAffiance Financial, LLC, a Minnesota
limited liability company(theCompany),Affiance Financial, Inc., a Minnesotacorporation
(Affiance) andAndrewB. Fishman(Fishman)whoarecollectivelyall ofthecurrent
MembersoftheCompany.

RECITALS:

A. Affiance is engagedin thebusinessofprovidingfinancialplanning,wealth
management,investmentadvisory,insuranceandrelatedservicesto its clients
(theBusiness).

B. Section322B.37oftheMinnesotaLimited Liability CompanyAct (theAct)
authorizesall ofthemembersofaMinnesotalimited liability companytogether
with eachpersonwho hassignedacontributionagreementwith respectto such
limited liability companyto enterinto amembercontrolagreementrelatingto
thecontrolof anyphaseof thebusinessandaffairs ofthelimited liability
company,its liquidation,dissolutionandterminationor therelationsamongits
membersand/orpersonswho havesignedcontributionagreements.

C. TheMembersand theCompanyenteredinto suchamembercontrol agreement
with respectto theCompanyeffectiveJanuary1, 2001. TheMembersandthe
Companydesireto enterinto this AmendedandRestatedMemberControl
Agreementwith respectto theCompanyin orderto reviseand supersedetheprior
MemberControlAgreement.

NOW, THEREFORE, in considerationof theforegoing,andofthemutualpromises
hereinaftercontained,theMembersandtheCompanydo herebyagreeasfollows:

ARTICLE I. DEFINITIONS

1.01 Definitions. Unlessthecontextotherwiserequires,whenusedin this Agreement,
thetermslisted in this Sectionshallhavethefollowing meanings:

Act meanstheMinnesotaLimited Liability CompanyAct containedin
MinnesotaStatutesChapter322B.
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AffianceBookofBusinessmeansthebusinessandcustomeraccountswhich
StevenM. Learoriginated(i.e. for which StevenM. Learis thefirst representativelisted
on theclient account).

AgreementmeansthisAmendedandRestatedMemberControlAgreementas
hereinafteramendedfrom timeto time, includingany schedulesandexhibitshereto.

To Assignor Assignmentmeansto sell, assign,makea gift of, pledgeor
otherwisetransferor encumber,whethervoluntarily or involuntarily, by operationoflaw
or otherwise.

Board orBoard ofGovernorsmeanstheboardof governorsoftheCompany.

BookofBusinessmeans,collectively,theAffiance Book of Business,Fishman
Book ofBusinessandthebusinessandcustomeraccountsof eachadditionalMember
subsequentlyadmittedto the Companyfor which suchMemberis thefirst representative
listed on theclientaccount.

CapitalAccountmeanstheaccountof aMemberowning FinancialRightsor of
anassigneeof theFinancialRightsof aMemberwhich is establishedandmaintainedin
accordancewith theprovisionsof this AgreementandtheCode.

CashofTheCompanyAvailableFor Distribution shallmeanthecashreceived
by theCompanyfrom all sourceslesscashdisbursementsof everykind, andlesssuch
reservesfor accruedexpensesandworkingcapitalrequirementsastheBoardof
Governorsin its solediscretionmayfrom time to time setaside.

CodemeanstheInternalRevenueCodeof 1986,asamendedfrom time to time,
orcorrespondingprovisionsof subsequentlaws.

CompanymeansAffianceFinancial,LLC, aMinnesotalimited liability
company.

CompanyAccountantsmeanssuchfirm of accountantsasmaybeselectedby
theBoardofGovernorsto prepareand/orauditthebooksofaccountoftheCompany.
SchechterDokkenKantershallbe theCompanyAccountantsuntil suchtime asa
replacementis designatedby theBoardof Governors.

FinancialRightsmeansaMembersCapitalAccountanda Membersnght to
sharein allocationsofincome,gain,loss,deductionandcredit, liquidatingdistributions
anddistributionsoftheCashoftheCompanyAvailablefor Distributionpursuantto the
provisionsof this Agreement.FinancialRightsmaynotbeassignedseparatelyfrom the
GovernanceRightsto whichtheyrelate.

FishmanBookofBusinessmeansthebusinessandcustomeraccountswhich
Fishmanoriginated(i.e. for whichFishmanis thefirst representativelisted on theclient
account).
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GovernanceRightsmeansall ofaMembersrightsasaMemberin the
CompanyotherthanFinancialRights.GovernanceRightsmaynotbeassignedseparately
from theFinancialRightsto whichtheyrelate.

Governormeansanaturalpersonservingon theBoardofGovernorsofthe
Company.

IncomeAllocation Percentagehasthemeaningdefinedin Section4.01 ofthis
Agreement.

Managermeansapersonelected,appointedorotherwisedesignatedasa
Managerby theBoardofGovernorsof theCompanyandany otherpersonconsidered
electedasaManagerpursuantto theAct andthis Agreement.

Membermeansapersonreflectedin therequiredrecordsoftheCompanyasthe
ownerof someGovernanceRights of aMembershipInterestoftheCompany.

MembersBookofBusinessmeanstheAffianceBookofBusiness,theFishman
Book of Businessorthebusinessandcustomeraccountsthat asubsequentlyadmitted
Memberoriginated(i.e. for which theMemberis thefirst representativelistedon the
client account).

MembershipInterestmeansaMembersinterestin theCompanyconsistingofa
MembersFinancialRightsandaMembersGovernanceRights.

TaxMattersPartnermeansAffiance.

ARTICLE II. CAPITAL; VOTING; OPERATIONS

2.01 Capital ContributionsofFishman. In accordancewith theprovisionsofthe
ContributionAgreementin theform attachedheretoasExhibit A, Fishmanwasrequiredto
contribute(i) an aggregateamountof Thirty-five ThousandandNo/l00 Dollars ($35,000.00),
payablein accordancewith theprovisionsofthat certainPromissoryNotedatedJanuary1, 2001
in thefaceamountofThirty-Five ThousandandNo/100Dollars ($35,000.00);and(ii) his entire
interestin theFishmanBook ofBusiness,asthesameexistedasof January1, 2001. Thefair
marketvalueoftheforegoingassetswasdeemedto beThirty-five ThousandandNo/100Dollars
($35,000.00).

2.02 Capital ContributionsofAffiance Financial, Inc. Affiancewasrequiredto
contributeits entire interestin its tangibleandintangiblepersonalproperty,all asmorefully
describedin theAffianceContributionAgreement,subjectto theassumptionby theCompanyof
all of its liabilities and obligations. Thenet fairmarketvalueoftheforegoingassetsand
liabilities wasdeemedto beTwo HundredSixty-five ThousandandNo/100Dollars
($265,000.00).

2.03 Allocationfor Income TaxPurposes. TheMembersunderstandthat for income
taxpurposes,theCompanysadjustedbasisfor the interestin theassetscontributedto thecapital
of theCompanypursuantto Section2.01 or 2.02hereofmaydiffer from thevalueatwhichthe
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interestwasacceptedby theCompanyat thetime ofits contribution. Nevertheless,theMembers
intendthat allocationsshallbegovernedby Section704(b)oftheCode,to theextentpermitted
by Section704(c)ofthe Codeandtheregulationsthereunderashereinafterset forth in Section
2.07 hereof.

2.04 No Interest on Capital Contribution. No interestshall bepaidon thecapital
contributionsof theMembersandassigneesofFinancialRightsor uponany undrawnprofits of
anyMemberorassigneeofFinancialRightswhich arecreditedto his, heror its CapitalAccount.

2.05 WithdrawalofCapital Contributions. A Memberor an assigneeofFinancial
Rightsshallnotbe entitledto withdraw anypartof his, heror its capitalcontribution,to receive
repaymentofhis, heror its capitalcontribution,or to receiveanydistribution from theCompany
exceptasspecificallyprovidedherein.Theforegoingnotwithstanding.Affiancewill be entitled
to thereturnof$95,000of its capitalcontributionin theeventthatpaymentscomeduepursuant
to its deferredcompensationagreementwith Fishman,which amountwill bereturnedto
Affiancepro rataassaiddeferredcompensationpaymentsbecomedue.

2.06 Additional Capital Contributions. NoMembershallat anytimehaveany
obligationto makeanycapitalcontributionsto theCompanyin additionto thoseprovidedfor in
Sections2.01 and2.02 hereofexceptupontheaffirmative voteof amajority oftheMembers.

2.07 CapitalAccounts. Theinitial CapitalAccountsoftheMembers,basedon the
Contributiondescribedin Sections2.01 and2.02 of this Agreementareasfollows:

MEMBER CAPITAL

ACCOUNT
Affiance $265,000.00

Fishman $35,000.00

CapitalAccountsshallbe establishedandmaintainedin accordancewith TreasuryRegulation
Section1 .704-1(b)(2)(iv).

2.08 Loansto the Company. The Members,includingthe GovernorsandManagers
who arealsoMembers,maymakeloansto theCompanyfrom timeto time, asauthorizedby the
Boardof Governors,andno suchloanshallbetreatedasacontributionto thecapitalofthe
Companyfor anypurposeshereunder,norentitlesuchMemberto any increasein his, heror its
shareof thenet incomeandlossof theCompanyand/orany cashdistributionsfrom the
Company.TheCompanyshall beobligatedto suchMemberfor theamountofanysuchloans
togetherwith interestat suchrateassuchMemberandtheBoardshallreasonablyagree.Except
asotherwiseagreedby theMember(s)makingsuchloan(s)to theCompany,theprincipal and
intereston any loansto theCompanypursuantto this Sectionshallbe repaidbeforeanycash
distributionsaremadeto theMembersandassigneesof FinancialRights. No Member,including
any Governoror Manager,shallhaveanyobligationto makeanysuchloanorto otherwise
advancefundsto theCompany.

2.09 AdditionalMembers. AdditionalMembersmaybe admittedto theCompany
uponsuchtermsandconditionsasmaybe establishedandapprovedby theaffirmativevote ofa
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majorityoftheMembers. In connectionwith theadmissionofanewMemberpursuantto this
Section2.09: (i) theBoardshall restatethevalueof all old contributionsto thecapitalofthe
Companyin accordancewith therequirementsof Section322B.41oftheAct; and (ii) the
Membersshalldesignatetherightsof thenewlyadmittedMemberto vote,in accordancewith
theprovisionsofSection2.10 andto participatein thedesignationandelectionof Governorsin
accordancewith theprovisionsof Section2.11. Nothingin this Section2.09 shallbeconstrued
to limit theeffect of Article V with respectto theAssignmentof MembershipInterestsand/or
FinancialRights.

2.10 Voting byMembers.Notwithstandinganyprovisionofthis Agreementto the
contrary,at eachannualmeetingoftheMembersof theCompanyandat eachspecialmeetingof
theMembersoftheCompanyandat anytime atwhichtheMembersoftheCompanyshallhave
theright to voteor uponwhichtheactionoftheMemberis requestedor required,eachMember
shallhaveone (1) vote. Exceptwherea largerpercentageorrequirementis setforth in this
Agreementorrequiredby theAct, all mattersvoteduponby theMembersshallbe decidedby
theaffirmative voteofamajority oftheMembers.

2.11 BoardofGovernors— Election; Voting.

(a) Designation,SizeandElection. At eachannualmeetingoftheMembers
oftheCompanyandateachspecialmeetingof theMembersoftheCompanycalledfor
thepurposeof electingGovernorsandat anytime atwhichtheMembersshallhavethe
right to and shall votefor GovernorsoftheCompany,eachMembershall havetheright
to electone (1) Governorof its/his/herchoice,which individual shallserveasaGovernor
of theCompanyuntil his or herrespectivesuccessoris duly electedin that samemanner.
No Governormayberemovedexceptupontheaffirmativevote ofthememberwhich
electedsaidGovernor.

(b) Votingby Governors. At eachmeetingoftheBoardof Governorsandin
eachinstancein whichactionis takenby theBoardofGovernorsin writing in lieu of
holdingameetingandin all othermattersuponwhich theBoardof Governorsshallbe
entitled to or mayberequiredto act,eachGovernorshall haveone (1) vote.

(c) Quorumfor MeetingsofMembersandGovernors.A majority ofthe
governorsholdingoffice shallbeaquorumfor thetransactionof business,providedthat
thosegovernorswereappointedby membersholdingamajority oftheIncomeAllocation
PercentagesoftheCompany. In theeventofavacancyon theBoardof Governors
wherebythenumberofGovernorselectedconstitutelessthana quorum,theMember
who is not representedon theBoardof Governorsby a Governorelectedby such
Membershall electadirectorto fill suchvacancyin orderto permittheBoardof
Governorsto convenewith aquorum.

2.12 ExclusivityofBusinessOperations. DuringsuchtimeasaMemberremainsa
Memberin theCompany,theMembershall sell, conductandengagein Businessexclusively
throughtheCompany.EachMember(or in thecaseof Affiance,StevenM. Lear)shalldevote
his full time, energy,skill andattentionto theCompanysBusiness,exceptduringcustomary
vacationperiodsandperiodsofdisabilityresultingfrom injury or illnessandexceptasotherwise
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maybe expresslypermittedby theBoardof GovernorsoftheCompany.All commissions,fees
andotherremunerationpaidto theMemberby brokers,insurancecompaniesor othersources,
directlyor indirectly,shallbethepropertyof theCompanyandeachMembershallbeobligated
to contributeto theCompanyan amountequaltheretouponrequest.

ARTICLE III. ACCOUNTING, RECORDSAND REPORTS

3.01 Fiscal Year. TheCompanysfiscal yearfor financialreportingandfor federal
incometax purposesshallbethecalendaryear.

3.02 RecordsandAccounting. At all timesduringtheexistenceof theCompany,the
BoardofGovernorsorManagersactingunderthedirectionoftheBoardshallkeeporcauseto
bekeptbooksandrecordsof accountsutilizing themethodofaccountingselectedby theBoard
which shallbeadequateandappropriatefor theCompanysbusiness,andin which each
transactionoftheCompanyshallbeenteredfully andaccurately.

3.03 BankAccounts. TheBoardofGovernorsorManagersactingunderthedirection
oftheBoardshallmaintainone ormorebankaccountsin thenameoftheCompanyandall
moniesoftheCompanyreceivedby theCompanyshall bedepositedin saidbankaccount(s)and
maybewithdrawnby checksignedby any oneoftheManagers.

3.04 RightofInspection;Lists ofMembers.Onecopyofthebooksofaccount
describedin Section3.02 hereof,togetherwith acopyofthis Agreementand otherrelevant
agreementsandany amendmentsthereto,andonecopyofeverydocumentrelatingto the
ownershipof, andconditionof title to, Companypropertiesshallatall timesbemaintainedatthe
principalplaceofbusinessoftheCompany,andeachMemberandassigneeofFinancialRights
orhis, heror its duly authorizedrepresentativesshallhaveaccessto andtheright to inspectand
copythemduringnormalbusinesshours.

3.05 Reportsto Members.

(a) AnnualReports.TheBoardof Governorsshallsendor causeto be sentto
eachMemberasexpeditiouslyaspossiblefollowing thecloseofeachfiscal yearareport
containingan unauditedoperatingstatementreflectingincomeanddisbursementsandan
unauditedbalancesheet.

(b) MonthlyReports.TheBoardof Governorsshallsendorcauseto besent
to eachMemberandassigneeof FinancialRightsa reasonableperiodoftime following
theendofeachmonth(exceptthe 12thmonthwhich shallbe includedin saidannual
statements)areportcontainingtheunauditedandunadjustedinformationset forth in
Section3.05(a)above.

3.06 AccountingDecisions. TheMembersacknowledgethat theCompanywill be
treatedasapartnershipfor tax purposes.All decisionsasto accountingmatters,includingbut
not limited to thedeterminationofnetprofits andnet lossesof theCompany,exceptas
specificallyprovidedto thecontraryherein,shallbemadeby theBoardof Governorsin its sole
discretionand all suchdecisionsshallbebindinguponall MembersandassigneesofFinancial
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Rights. TheBoardofGovernorsmayrely upontheadviceof theCompanyAccountantsin
makingsuchdecisions.

3.07 TaxReturns. TheBoard ofGovernorsshallprepareorcauseto bepreparedand
shall file on or beforethedue date(oranyextensionthereof)any federal,stateor local tax
returnsrequiredto be filed by theCompany.TheBoardof GovernorsshallcausetheCompany
to payanytaxespayableby theCompany.TheBoardofGovernorsshallalso furnishorcauseto
befurnishedto eachMemberwithin ninety(90)daysaftertheendof eachfiscal year,adequate
informationconcerningsuchMembersshareoftheCompanysincome,gains,losses,
deductionsandcreditsfor usein thepreparationofsuchMemberstax returnsfor suchfiscal
year.

3.08 Section754Election. Uponreceiptofthewritten requestof aMember,the
successorin interestof a Member,orof theexecutors,administratorsorotherlegal
representativesofaMembereitherdeceasedorunderlegal disability, theBoardofGovernors
may,in its solediscretion,file on behalfof theCompanyan electionunderSection754 of the
Codepermitting an adjustmentto basisof theCompanyspropertyunderSections734 and743
oftheCode. NothinghereinshallrequiretheBoardof Governorsto makean electionunder
Section754of theCode.

3.09 DesignationofTaxMattersPartner. Affiance is herebydesignatedasthe
CompanysTaxMattersPartner,asdefinedin Section6231(a)(7)oftheCode,andin such
capacityis herebyauthorizedandempoweredto actfor andrepresenttheCompanyand each
Memberand assigneeof FinancialRightsbeforetheInternalRevenueServicein any audit or
examinationof any tax returnoftheCompanyandbeforeanycourtselectedby Affiance for
judicial reviewofanyadjustmentassessedby theInternalRevenueService. Affiancehereby
acceptssuchdesignation.Eachof theMembersby executionofthis Agreementconsentsand
agreesto becomeboundby all actionsofAffianceasTax MattersPartner,includingany
contest,settlementorotheractionorpositionwhich he deemsproperunderthecircumstances.
Thelegal,accountingandrelatedcostsincurredby Affiance in his capacityasTax Matters
Partnershallbeborneby theCompany.

ARTICLE IV. ALLOCATIONS AND DISTRIBUTIONS

4.01 Allocation ofTaxableIncomeandLossfor Each Fiscal Year. Thetaxable
incomeor lossofthe Companyfor eachfiscalyear,including eachclassor item ofincome,gain,
loss,deductionandcreditrequiredto bestatedseparatelyby Section702(a)oftheCode,shallbe
allocatedamongtheMembersbasedon theIncomeAllocationPercentageofeachMember. The
IncomeAllocation Percentagefor theMembersshallbeasfollows:

~COMEALLQCATIC~
MEMBER PERCENTAGE

Affiance 75%
Fishman 25%
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4.02 DistributionsofCash. TheCashof TheCompanyAvailableFor Distribution
shallbe distributedat suchtimes, astheBoardofGovernorsin its solediscretionmaydeem
appropriate,to all Members,in thesameratioassuchMembersIncomeAllocationPercentages.
Notwithstandingtheforegoing,to theextentit maylawfully do sounderapplicablelaw andto
theextentnot inconsistentwith anyloanor otheragreementto whichtheCompanymaybe
bound, theBoardofGovernorsshallmakean annualdistributionof theCashof theCompany
Available for Distributionto theMembersbasedupontheirrespectiveIncomeAllocation
Percentagesin theamountnecessaryto permit theMemberorassigneewho is in thehighest
incometaxbracketto payall stateandfederaltaxeson thenet incomeoftheCompanyallocated
to suchMember,all in accordancewith thecomputationsmadeby theCompanyAccountants.
Notwithstandingtheforegoing,liquidating distributionsupondissolutionandterminationof the
Companyshallbemadein accordancewith Section6.02 hereof.

4.03 Minimum Gain Chargeback.

(a) If thereis anetdecreasein theCompanysminimumgain(asdefinedin
TreasuryRegulationsSection1 .704-2(b)(2))for anyfiscal year,eachMemberand
assigneeofFinancialRightsshallbe allocateditemsofincomeandgainfor thefiscal
year(and,if necessary,subsequentyears)in accordancewith TreasuryRegulation
Section1.704-2(f)andits requirementsfor aminimumgainchargeback.

(b) If thereis anetdecreasein theminimumgainattributableto apartner
nonrecoursedebt(asdescribedin TreasuryRegulationSection1.704-2(i)(4))of the
Companyduringa fiscalyear, theneachMemberand assigneeofFinancialRightswith a
shareofminimumgainattributableto apartnernonrecoursedebtatthebeginningof
suchtaxableyearshallbe allocatedincomeor gainfor thefiscal year(and,if necessary,
subsequentyears)in accordancewith TreasuryRegulationSection1.704-2(i) andits
requirements.Theallocationrequiredby this Section4.03(b)shallbemadeafterthe
allocationrequiredby Section4.03(a),butprior to anyotherallocationfor theyear.

4.04 QualifiedIncomeOffset. NotwithstandinganyprovisionofthisArticle IV to the
contrary,if anyMemberor assigneeof FinancialRightsunexpectedlyreceivesany adjustments,
allocationsor distributionsdescribedin Sections(4), (5)or (6) of TreasuryRegulationSection
1.704-l(b)(2)(ii)(d)that resultsin adeficit balancein suchMembersor assigneesCapital
Account,or increasesa deficit balance(to theextentthatsuchdeficit or increasein deficit is in
excessofthesumof theamount,if any,that theMemberor assigneeis obligatedto restoreand
theamountof theMembersor assigneesshareofminimumgain),suchMemberorassignee
will beallocatedcorrespondingitemsofCompanyincomeandgain(consistingof apro rata
portionof eachitem of Companyincome,includinggrossincome,andgainfor suchyear)in an
amountandmannersufficient to eliminatesuchdeficit or suchincreasein deficit in such
Membersor assigneesCapitalAccountasquickly aspossible.This Section4.04 is intendedto
constituteaqualifiedincomeoffset within themeaningof TreasuryRegulationSection1.704-
1 (b)(2)(ii)(d).

4.05 MandatoryAllocations. Notwithstandinganyoftheforegoingprovisionsof this
Article IV to thecontrary:
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(a) in theeventCodeSection704(c)or CodeSection704(c)principles
applicableunderTreasuryRegulationSection1.704-1(b)(2)(iv)(d)(3)requireallocations
ofincomeor lossoftheCompanyin amannerdifferentthanthat set forth above,the
provisionsofSection704(c)andtheregulationsthereundershallcontrolsuchallocations
amongtheMembersand assigneesofFinancialRightsandit is the intentionof the
MembersthatSections2.07 and4.01 hereofcomplywith CodeSection704(c)and
relatedTreasuryRegulations;and

(b) all deductionsof theCompanywhich areattributableto anynonrecourse
debtoftheCompanyfor whichanyMemberor assigneeofFinancialRightsbearsthe
economicrisk of loss(for example,(i) any loanto theCompanywhich is guaranteedby a
MemberorassigneeofFinancialRightsor (ii) anyloanmadeto theCompanyby a
Memberor assigneeofFinancialRights (orwhich aretreatedassuchby Treasury
Regulations,suchasTreasuryRegulationSection1.752-3))shallbe allocatedsolelyto
suchMemberor assigneeif sorequiredby TreasuryRegulationSection1.704-2(i).

4.06 Effect ofAllocations. It is theexpressintentionoftheMembersthatall
allocationsof income,gain,loss,deductionandcredit shallbetreatedashavingsubstantial
economiceffectunderSection704(b)oftheCodeandthat eachMembersand assigneesshare
ofCompanyitemsshallbedeterminedand allocatedin accordancewith this Article IV to the
fullest extentpermittedby Section704(b)oftheCode. Therefore,if theCompanyis advisedthat
theallocationsin thisArticle IV areunlikely to be respectedfor federalincometax purposes,the
BoardofGovernorsis herebygrantedthepowerto amendtheallocationprovisionsofthis
Agreementto theminimumextentnecessaryto effect theplanofallocationsanddistributions
providedin thisAgreement.

4.07 Allocationfor ImputedInterest. Notwithstandingtheprovisionsof Section4.01
hereofto thecontrary,any interestincomewhichmaybeimputedto theCompanyunderthe
Codebecausethedeferredportionof theMemberscapitalcontributionshereofdo not bear
interestduringthe installmentpaymentperiod,shallbespeciallyallocatedto therespective
Memberson whosedeferredcapitalcontributionsthe interestincomewassoimputed.

4.08 MemberSalaries. TheBoardofGovernorsshallestablishthesalariesof each
Membernot lessthanannually.Salariesshalltakeinto accounttherevenuegeneratedby each
Member,managementduties,and suchotherfactoriesastheBoarddeemsappropriate.Payments
shallbe madenot lessthanmonthly,or in suchotheruniform andconsistentintervalsasthe
BoardofGovernorsmayestablish.

ARTICLE V. ASSIGNMENT OF MEMBERSHIP INTERESTS; DEFERRED
COMPENSATION; RESTRICTIVE COVENANTS

5.01 Assignments.Membersmaymakean Assignmentof all or anypartoftheir
MembershipInterestsorof FinancialRightsorof GovernanceRightsonly in accordancewith
theprovisionsofthisArticle V. No purportedAssignmentofaMembershipInterestor of
FinancialRightsor of GovernanceRightsin violationof this Article V shallbevalid or effective,
andtheCompanymayrefuseto recognizeany suchpurportedAssignmentfor anypurpose.No
purportedAssignmentof aMembersGovernanceRightsshallbeeffectiveunlessit is madein
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connectionwith anAssignmentoftheMembersFinancialRightsrelatingtheretoandviceversa.
Exceptasotherwiseexpresslyprovidedherein,eachMemberagreesthatwithouttheprior
consentoftheBoardofGovernors,he,sheor it will notmakean Assignmentof all oranypartof
his, heror its MembershipInterest,whethervoluntarily or involuntarily, by operationoflaw or
otherwise,without first complyingwith therequirementsofthis Article V.

5.02 EventsofRedemption;MandatoryandPermissiveRedemptionEvents.

(a) Definitions. For thepurposesofthis Article V, thefollowing termsshall
havethefollowing meanings:

(1) VoluntaryAssignment.Theproposedvoluntarysale,assignment,
gift, pledgeor othertransferor encumbranceofall or anypartoftheMembership
Interestand/orFinancialRightsof theSeller,ashereinafterdefined,asthecase
maybe(VoluntaryAssignment)

(2) InvoluntaryAssignment.Eachof thefollowing eventsis
hereinafterreferredto asan eventof InvoluntaryAssignment:

(A) Theentryof ajudgmentor decreein anydivorceor
separationproceedingsrequiringthetransferofall or anypartofthe
SellersMembershipInterestand/orFinancialRights, asthecasemaybe;

(B) Theappointmentby acourtof competentjurisdictionofa
receiver,trustee,guardianor assigneefor theSelleror his, heror its
property,if theappointmentis not dismissedwithin sixty (60)days;

(C) TheSellerhasbecomeinsolvent,madean assignmentfor
thebenefitofcreditorsor voluntarilyinitiatedor hadinvoluntarily
initiatedagainsthim,heror it any act, processorproceedingunderany
insolvency,bankruptcyor similar law providingfor reliefof debtors
(providedthat thefiling of aninvoluntarypetitionin bankruptcyagainst
theSellershall not givethe CompanyandremainingMembersoptionsto
purchaseall or anypartof theSellersMembershipInterestand/or
FinancialRights,asthecasemaybe,if thepetition is dismissedwithin
sixty (60)daysof filing);

(D) Theinstitutionof an attachmentorotherproceeding
involving all or anypartof theSellersMembershipInterestand/or
FinancialRights, asthecasemaybe, if notdismissedwithin sixty (60)
days;and

(B) TheSellerhasfailedto timelypaythedeferredportionof
his, heror its capitalcontributionorshall fail to timely makeany
additionalcapitalcontributionpursuantto Section2.06hereof.

(3) TerminationofEmployment.Thevoluntaryterminationof
employmentby theMember(or,in the caseof Affiance,thevoluntarytermination
ofemploymentby StevenM. Lear); or,theterminationoftheMembers
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employment,(or in thecaseofAffiance,StevenM. Learsemployment)by the
Company,whetherwith orwithout Cause,ashereinafterdescribed.Forpurposes
ofthis AgreementCauseshall belimited to: (i) theemployeesconvictionofa
felony; (ii) theftofCompanyorclient property; (iii) repeatappearanceatwork
undertheinfluenceof alcoholor drugsaftertheemployeeis givenareasonable
opportunityto seekrehabilitation; (iv) grossmismanagementorconsistently
incompetenthandlingofCompanyor client affairs,financialmattersor funds;or
(v) thematerialbreachby theSellerof anyofthetermsandconditionsof this
Agreement.

(4) Disability. ThedisabilityoftheSelleror,in thecasetheSelleris
Affiance,StevenM. Lear. For purposesofthisAgreement,Disability is
definedasin § 409A(a)(2)(c)oftheCodeand Treas.Reg. § 1.409A-3(g)(4).

(5) Death. Thedeathof theSeller,or, in thecaseof Affiance,
StevenM. Lear.

(b) Notice. Upontheoccurrenceof any VoluntaryAssignment,Involuntary
Assignment,terminationofemployment,Disability or death(referredto hereinafteras
EventsofPurchase),theaffectedMemberor assigneeof FinancialRightsorhis, heror
its legalrepresentative(s),asthecasemaybe (theSeller), shallprovidetheCompany
with awrittennoticespecifyingthepriceandall of thematerialtermsandconditionsof
theEventofPurchaseaswell asthenameand addressofanyproposedpurchaser(s),
assignee(s),donee(s),pledgee(s)orothertransferee(s)(Notice).

(c) VoluntaryAssignmentor InvoluntaryAssignment.In theeventof the
proposedVoluntaryAssignmentor InvoluntaryAssignmentofall orpartof aMembers
MembershipInterest,theCompanyshallhavetheoption,for 90 daysfollowing its
receiptof writtenNoticeofsuchevent,to purchasetheentireMembershipInterestof
suchMemberat thepriceandon thetermsset forth in Sections5.03 and5.04 hereof

(d) Death,Disability, Termination. In theeventofthedeath,Disability or
terminationofemploymentofaMember(or, in thecasetheMemberis Affiance,
StevenM. Lear),theMember(orhis or its representative)shallsell andthe Company
shallredeemtheentireMembershipInterestof suchMemberat thepriceandon the
termsset forth in Section5.03 and5.04 hereof,subjectto the limitations set forth in
Mm. Stat. §~322B.54.
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5.03 PurchasePrice.

(a) In theeventof aVoluntaryAssignment,thepriceandtermsofthe
Companysoptionto purchasetheSellersentireMembershipInterestshallbe,at the
Companysoption, either(i) thepriceandtermssetforth in theNoticeoftheEventof
Purchase(or, if theoffer is for lessthantheentireMembershipInterest,thepriceoffered
dividedby thepercentageof theMembershipInterestsubjectto theproposal)or, at the
Companysoption, (ii) theprice set forth in (b)below.

(b) In theeventof theInvoluntaryAssignmentorDisability or terminationof
employmentof aMember(or, in thecasetheMemberis Affiance,StevenM. Lear),or, if
theCompanyso elects,in theeventof aproposedVoluntaryAssignment,thepriceofthe
SellersentireMembershipInterestin theCompanyshall beequalto thebalanceofthe
SellersCapitalAccount,determinedasofthedateoftheoccurrenceoftheEventof
Purchase.ThevalueofSellersCapitalAccountshall beequalto its bookvalue,as
determinedby theCompanyAccountants.ForpurposesofdeterminingPurchasePrice,
Capital Accountsshallnotberevaluedandarenot intendedto reflectthevalueof
goodwill or thevalueoftheMembersBook of Business,whichmayor maynot be
retained.

(c) In theeventof thedeathofStevenM. Learor any individualmember,the
priceoftheSellersentireMembershipInterestin theCompanyshallbe one-half(1/2) of
thevalueof theMembersBook of Business,whichvalueshallequalthe averageannual
revenueoftheMembersBook ofBusinessoverthepreceding24 months,plusthe
positivebalanceofthe SellersCapitalAccount,determinedasof thedateofthe
occurrenceof theEventof Purchase.ThevalueofSellersCapitalAccountshallbe
equalto its bookvalue,asdeterminedby theCompanyAccountants.For purposesof
determiningPurchasePrice,CapitalAccountsshallnotbe revaluedandarenot intended
to reflectthevalueof goodwill or thevalueof theMembersBook ofBusiness,which
mayormaynotberetained.

5.04 PaymentofPurchasePrice. Exceptasset forth in 5.03(a)(i),uponthe
occurrenceofanEventofPurchase,the Companyshall paythePurchasePricein thefollowing
manner:

(a) TheCompanyshalloffset againstthePurchasePriceanyamountduefrom
theSeller,includingtheamountof anydamagessufferedby theCompanyasaresultof
anybreachof this Agreementby theSeller.

(b) In theeventthepurchaseis madepursuantto Section5.02(d),anylife
insuranceproceedsreceivedby theCompanyasaresultof thedeathofthe Seller(or
StevenM. Lear,asthecasemaybe)shallbe appliedtowardthepaymentofthePurchase
Priceto theextentoftheremainingbalanceowedto theSeller;provided,however,that
anyinsuranceproceedsin excessof thetotalpurchasepriceshallbe andremainthe
separatepropertyof theCompany.

(c) TheremainingbalanceofthePurchasePrice,if any,shallbeevidencedby
thePromissoryNoteof theCompanybearinginterestattheapplicablefederalrate
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determinedin accordancewith theprovisionsof Section1274(d)oftheCode,per annum,
on theunpaidbalance.TheunpaidprincipalbalanceofthePromissoryNoteandaccrued
interestthereonshallbepayablein twenty(20)equalquarterlyinstallments,thefirst
installmentto bepaidon thefirst dayof themonthfollowing theclosingandeach
installmentdueeverythird monththereafteruntil fully-paid;provided,however,if the
eventofredemptionoccursdueto theDisability or terminationwithoutcauseofthe
Member(or, in thecaseofAffiance,StevenM. Lear),theunpaidprincipalbalanceofthe
PromissoryNote andaccruedinterestthereonshallbepayablein eight (8)equalquarterly
installments. SaidPromissoryNoteshallprovidefor prepaymentwithoutpenaltyand
shallalsocontaina clauseprovidingfor theaccelerationof thepaymentoftheunpaid
balanceofthePromissoryNoteattheoptionof theholderin theeventadefaultin the
paymentofprincipalandinterestis not curedwithin thirty (30)daysofthemakers
receiptofnoticeof default.

(d) In theeventof adefaultby theCompanyin thepaymentof anyprincipal
or intereston any PromissoryNoteissuedpursuantto Section5.04(d)hereof,which
default is not curedwithin thirty (30) daysof suchdefault,orofthetransferof all or
substantiallyall of theassetsoftheCompanyorofall or substantiallyall ofthe
MembershipInterestsoftheCompanyby sale,exchange,merger,consolidationor any
otherdispositionbeforetheobligationsoftheCompanyunderthePromissoryNoteshall
havebeenfully discharged,theunpaidprincipalbalanceplus accruedintereston any
suchPromissoryNote issuedby theCompanyhereundershallbecomeimmediatelydue
andpayable,without furthernoticeto ordemandupontheCompany.This provision
shallbeincludedin anysuchPromissoryNote.

TheCompanyspurchaseof theMembershipInterestpursuantto theabovetermsshalltake
placeat a closingto beheldat theofficeof theCompany. Suchclosingshallbeheldthirty (30)
daysafter(i) thedateon whichtheCompanynotifies theSellerof its electionto purchaseall of
theMembershipInterestpursuantto 5.02(c),or(ii) thedateoftheeventgiving rise to the
purchasepursuantto 5.02(d). At theclosing,theSellershallexecuteall instrumentsrequested
by theCompanyfor thepurposeofconfirming or evidencingtheredemptionoftheMembership
Interest.

5.05 VotingRights. Any decisionby theCompanyregardingwhetherornot to
exerciseanyoptionto purchaseall or anypartof a SellersMembershipInterestpursuantto the
termsof thisAgreementor to waiveany of its rights hereundershallbemadeby theMembers
otherthantheSeller;provided,however,that if this provisionis contraryto theArticlesof
Organizationor Bylaws of theCompany,theSellershall votehis/heror its entireMembership
Interestin thesamemannerthat amajorityofthevotingpowerof theMembershipInterestsof
theotherMembersis votedwith regardto anyoftheabovedescribeddecisions.

5.06 Post-TerminationGuaranteedPaymentsto Members.Followingthe occurrence
of an Eventof Purchasewhichresultsin theterminationof theMembersentireMembership
Interest,theCompanyshallpayto eachMember(orhis estate,in thecaseofdeath)continuing
guaranteedpaymentsto theextenttheCompanyretainsandrealizesrevenuefrom the
disassociatedMembersBook of Business(RetainedBook),provided,thattheCompanyshall
notmakeguaranteedpaymentsif it purchasedtheMembersMembershipInterestfor theprice
setforth in Section5.03(a)(i),upona terminationof employmentthatdoesnot constitutea
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separationfrom serviceunderTreas.Reg. § 1.409A-l(h),or uponan InvoluntaryAssignment.
Theamountpayablepursuantto this Section5.06,andthetiming ofpaymentshallbedetermined
in accordancewith thefollowing provisions:

(a) PaymentAmount. TheCompanyshallpayto the disassociatedMember
(orhis estate,in thecaseof death),eachcalendarquarterduringthetwenty(20)quarter
periodcommencingwith themonthfollowing themonthin whichtheEventofPurchase
occurred(or,if theEventofPurchaseis aVoluntaryAssignment,commencingwith the
monthfollowing themonthin whichtheSeller,or StevenM. Learin thecaseof Alliance,
experiencesa separationfrom serviceasdefinedin Treas.Reg. § 1.409A-1(h),
experiencesaDisability, or dies),anamountequalto twentypercent(20%)ofthetotal
revenuegeneratedby theRetainedBook (theQuarterlyPaymentAmount)provided,
however,if theEventofPurchaseis theterminationfor Causeofthedisassociated
Membersemployment(or, in thecaseof Affiance, theterminationof StevenM. Lears
employmentfor Cause)or thedeathoftheMember(or, in thecaseofAffiance, thedeath
of StevenM. Lear),thentheQuarterlyPaymentAmount foregoingpercentageshallbe
reducedto tenpercent(10%).

(b) Timing ofPayments.TheCompanyshallmakesuchpaymentson or
beforethetwentieth(

20
th) businessday following theendofeachquarterduringthe

paymentperiod.

(c) AuditRights. Forpurposesofverifying theQuarterlyPaymentAmount
payablehereunder,theCompanyshallmaintainaccuratewrittenrecordsin sufficient
detailto permit thedisassociatedMember(orhis estate,in thecaseofdeath)to verify the
amountspayablehereunderwithoutunduedifficulty. In theeventthatthedisassociated
Member(orhis estate,in thecaseofdeath)believes,in goodfaith, thatanypaymentby
theCompanyis in error in anymaterialrespect,thedisassociatedMember(or his estate,
in thecaseof death),or its/hisdesignatedprofessionaladvisors,mayreviewsuchrecords
maintainedby the Companyrelatingto thecalculationthereofsolely for thepurposeof
verifyingthe accuracyof suchpayment;provided,however,to theextentsuchrecordsdo
notrelateexclusivelyto theRetainedBook, theCompanyshallbe entitled to redactsuch
informationwhich, in its reasonablediscretion,is necessaryto omit orprotectits
confidentialorproprietaryinformation,which informationmayinclude,but is not limited
to informationpertainingto customers,expirations,personnel,commissions,feesand
underwriters. ThedisassociatedMember(or his estate,in thecaseof death)shallhavea
periodofthirty (30)daysfollowing receiptofpaymentto challengetheCompanys
calculationoftheamountpayablepursuantto this Section5.06. If thereviewby the
disassociatedMember(or his estate,in thecaseof death)establishesthat theCompany
underpaidthedisassociatedMember(orhis estate,in thecaseofdeath),thenthe
Companyif it concurswith suchcalculation,shall immediatelypay theamountof the
deficiencyidentifiedas aresultofsuchreviewto thedisassociatedMember(orhis estate,
in thecaseofdeath). In theeventtheCompanyobjectsto thedisassociatedMembers
(orhisestates,in thecaseof death)determinationofa deficiency,thepartiesshall
negotiatein goodfaith for aperiodof twenty(20) daysfollowing deliverybythe
Companyof its noticeofobjectionto thedisassociatedMember(orhis estate,in thecase
of death). If thepartiesareunableto resolvesuchdisputewithin saidtwenty(20) day
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period,eitherpartymaysubmitthematterfor resolutionby arbitrationin themanner
contemplatedby thisAgreementfor suchresolution.

(d) Adjustments.EachdisassociatedMember(orhis estate,in thecaseof
death)shallbe responsiblefor returningto theCompanyanyunearnedcompensation
distributedfollowing theterminationofemploymentdueto cancelledpolicies,policy
audits,premiumadjustmentsorprovisionsofcontractualarrangementsoragreements
betweentheCompanyandthecustomersandclientscomprisingtheRetainedBook.
Adjustmentsmaybe takeninto accountby theCompanyduringthetermin which
paymentsareto bemadehereunderasa set-offagainsttheamountspayableby the
Companyhereunder.

5.07 Tag-Along Rights. If aMemberdeterminesto sell or transferall or anyofthe
MembershipInterestheldby theMemberto anon-Member,theMembershallgivenoticeofthe
proposedtransaction(including priceandothermaterialtermsandconditions)to eachother
Member. If requestedby anyoftheremainingMembersin writing within twenty(20)daysof
receivingsaidnotice,thesellingMembershall,asaconditionofthesaleofsaidMembership
Interest,alsoobtain from thenon-Memberan additionaloffer to purchaseall oftheMembership
Interestof therequestingremainingMemberfor thesamepurchaseprice/considerationper
PercentageInterestand on thesametermsandconditionsasavailableto theMember. Failureof
anyoftheremainingMembersto notify thesellingMemberwithin suchtwenty(20)dayperiod
shallbe deemedto be an electionnot to sell suchremainingMembersMembershipInterest.
Theright set forth in this Section5.07 shallnot applyto anybonafidegift withoutconsideration
or transferupondeathofaMembersMembershipInterest,or anyInvoluntaryTransfer.

5.08 Restrictions0 Assignmentto a Third Person. In theeventthat theBoardof
Governorsconsentsto theassignmentof aMembersMembershipInterest,theCompanywill
recognizetheassigneeastheholderof suchMembershipInterestif andonly if:

(a) theSellerand assigneeexecute,acknowledgeanddeliverto theBoardof
Governorsinstrumentsofassignmentin form and substancesatisfactoryto theBoardand
legal counselfor theCompany;

(b) theSellerprovidestheCompany,at theSellersexpense,with an opinion
ofcounsel,satisfactoryin form andsubstanceto theBoardandto legal counselfor the
Company,to theeffect that suchAssignmentwill not resultin theterminationofthe
Companywithin themeaningofSection708(b)oftheCodeor in achangein its tax
statusasapartnershipundertheCodeor otherapplicablelaw;

(c) theSellerand/ortheassigneepay(s)theCompanyatransferfee in an
amountsufficient to coverall reasonableexpensesincurredby theCompanyin
connectionwith suchAssignment;and

(d) theSellerprovidestheBoardof Governorswith suchassurancesasit may
deemappropriate,including,atthe Sellersexpense,an opinionofcounselsatisfactoryin
form andsubstanceto theBoardandto legal counselfor theCompanyto theeffect that
suchAssignmentcomplieswith anyapplicablestateandfederalsecuritieslawsand
regulations.
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5.09 EffectiveDateofAssignment.An AssignmentofaMembershipInterestshall
becomeeffectiveasto andbecomebindingon the Companyuponcompliancewith the
requirementsofSection5.08 hereofandonly aftertheassigneesname,addressandthenature
and extentof theassignmenthavebeenreflectedin therequiredrecordsof theCompany.

5.10 Effrct ofAssignmentofMembershipInterest. If an Assignmentofa
MembershipInteresthasbecomeeffectiveas providedin Section5.09hereof theassigneeshall
be entitled,asthoughhe,sheor it wereaMember,to receivedistributionsof cashandbe
creditedordebitedwith allocationsofitemsof income,gain loss,deductionandcredit in the
mannerprovidedin Articles IV andVI andto receivereportsasprovidedin Article III.
However,theassigneeshallnotbecomeaMemberandshallhaveno GovernanceRightsorother
rightsby virtueof suchAssignmentunlesssubstitutedasaMemberpursuantto Section5.11
hereof.Notwithstandingany provisionofthis Agreementto thecontrary,theCompanyshallbe
entitledto treat theassignorofaMembershipInterestastheabsoluteownerthereof(including
all FinancialRightsappurtenantthereto)and shallincurno liability by reasonofdistributionsof
cashorotherpropertymadein goodfaith to suchassignorprior to theeffectivedateof the
AssignmentunderSection5.09hereof.

5.11 Substitution ofMembers.An assigneeof aMembershipInterestshallhavethe
right to besubstitutedasaMemberif and only if:

(a) he,sheor it deliversto theBoardof Governorsawritten notice,executed
andacknowledgedby him, heror it andby his, heror its Seller,requestingthathe,sheor
it be substitutedasaMember;

(b) theBoardof Governorsconsentsin writing to suchsubstitution,which
consentmaybegrantedorwithheld in theBoardssolediscretion;

(c) theassigneeexecutes,acknowledgesanddeliversto theBoardof
Governorsan instrumentin form andsubstancesatisfactoryto theBoardacceptingand
adoptingtheterms,provisions,appointmentsandagreementssetforth in this Agreement;

(d) the instruments,assurancesandopinionsreferredto in Sections5.08(a),
(b) and (d) arefurnishedto theBoard;

(e) theSellerand/ortheAssigneepay(s)thefeeidentifiedin Section5.08(c)
hereof;and

(f) thesubstitutionof theassigneeasaMemberof theCompanyis approved
in writingby all oftheMembersotherthantheSeller.

A personsubstitutedasa Membershallhaveall therights ofa Member.

5.12 RestrictiveCovenantsofMembers.

(a) CovenantNot to Compete.EachMember,for itself, its successorsand
assigns,herebycovenantsandagreesduringsuchperiodoftime assuchMemberremains
aMemberoftheCompany,andduring theperiodin whichpaymentsareto bemade
pursuantto Section5.06of this Agreement,he/it shallnot,onhis/itsbehalfor on behalf
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ofanyotherperson,firm, partnership,corporation,orotherorganization,directlyor
indirectly, solicit, acceptor in anymannerattemptto sell productsor serviceswhichare
competitivewith productsor servicessoldby theCompanyto anyperson,firm,
partnership,corporationor organizationwhich is a customeror client oftheCompanyor
of anotherdisassociatedMemberof theCompanyasreflectedin theBook ofBusinessof
theCompanyasofthedatetheMemberis disassociatedwith theCompany;provided,
however,that the disassociatedMember may solicit the customerswhich comprise
such disassociatedMembers Book of Businessas of thedateof disassociation.

(b) Remediesfor Violation. Eachparty acknowledgesthat in theeventofa
violationoftherestrictivecovenantsset forth in Section5.12(a),thepersonintendedto
beprotectedby suchcovenantmaysufferirreparableharmandthat suchdamagedperson
shallhavetheright to enforcesuchprovisionsby specificremedieswhich shallinclude,
butnotbe limited to, temporaryrestrainingordersandtemporaryandpermanent
injunctions. In theeventof anybreachof theprovisionsofSection5.12(a),theduration
of therestrictionsapplicableto thepartywho is responsiblefor or relatedto theviolation
shallbeextendedfor an additionalperiodequalto thedurationofperiodofsuchbreach.
If anypartyfails to strictly enforcethe foregoingprovisions,suchfailure shallnot
deprivethepartyintendedto be protectedby suchcovenantoftheright to requirestrict
compliancewith suchcovenantthereafter.If theprovisionsofthesecovenantsarefound
to be legallyinvalid becausetheyareunreasonablybroad,thentheserestrictionsshallbe
relaxedor reducedonly to theextentnecessaryto maketheserestrictionsenforceable,all
asdeterminedby appropriatejudicial authorities.To theextentthatanyportionofany
provisionorprovisionsof therestrictivecovenantsset forth in this Agreementshallbe
finally determinedto beinvalid orunenforceable,suchprovisionshallbe deletedfrom this
Agreement,andthevalidity andenforceabilityoftheremainderofsuchprovisionandof
this Agreementshallbeunaffected.In furtheranceof andnot in limitation oftheforegoing,
it is expresslyagreedthat shouldthedurationor geographicalextentof, orbusiness
activitiescoveredby, therestrictivecovenantsset forth in this Agreementbein excessof
thatwhich is valid or enforceableunderapplicablelaw, suchprovisionshallbe construed
to coveronly that duration,extentor activitieswhichmayvalidly or enforceablybe
covered.Thepartiesacknowledgetheuncertaintyofthe law in this respectandexpressly
stipulatethat therestrictivecovenantsofthepartiessetforth hereinshall beconstruedin a
mannerwhichrenderssuchprovisionsvalid andenforceableto themaximumextent(not
exceedingits expressterms)possibleunderapplicablelaw.

ARTICLE VI. DISSOLUTION AND LIQUIDATION

6.01 Dissolution. TheCompanyshall be dissolvedupontheoccurrenceof anyofthe
eventsspecifiedin Section322B.80,subdivision1, clauses(1) - (4) and(6), of theAct unlessthe
dissolutionis revokedpursuantto Section322B.823of theAct or is discontinuedunderSection
322B.85oftheAct. TheCompanyshallnotbe dissolvedupontheoccurrenceof anyeventthat
terminatesthecontinuedmembershipofaMemberof theCompany,includinganyof theevents
listed in Section322B.306,subdivision1 of theAct. If theCompanyis dissolvedand(a) the
dissolutionis not revokedordiscontinuedasprovidedin theAct and/orthis Agreement,and(b)
its businessis beingliquidatedin accordancewith Section322B.873,subdivision1, oftheAct,
theCompanyshallceaseto carryon its businessexceptto theextentnecessaryfor thewinding
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up of thebusinessof theCompany.TheCompanyshall thereafterbewoundup andterminated
asprovidedby theAct.

6.02 Liquidation. Uponthedissolutionof theCompany,if thedissolutionis not
revokedordiscontinuedasprovidedin theAct and/orthis Agreement,theBoardof Governorsor
theManagersactingunderthedirectionof theBoardshall reducetheassetsoftheCompanyto
cash. TheMembersandassigneesof FinancialRightsshall continueto sharenet incomeor
lossesduring liquidation in accordancewith Section4.01 hereof Proceedsshall,exceptas
providedin Section6.03 hereof,be appliedin thefollowing orderofpriority, aftertaking into
accountall adjustmentsto theCapitalAccountsfor theCompanystaxableyearduringwhich
suchliquidation occurs:

(a) to thepaymentofliabilities andobligationsoftheCompany(excluding
liabilities andotherobligationsto theMembers)andtheexpensesof liquidation;

(b) to theestablishmentof suchreservesastheBoardofGovernorsorthe
Managersactingunderthedirectionof theBoardmayreasonablydeemnecessaryfor any
contingentliabilities andobligationsoftheCompanyfor suchperiodastheBoardof
GovernorsortheManagersactingunderthedirectionof theBoardshalldeemadvisable
for thepurposeofdisbursingsuchreservesin paymentof suchliabilities orobligations
and,at theexpirationofsuchperiod,thebalanceofsuchreserves,if any,shallbe
distributedashereinafterprovided;

(c) to therepaymentof anyloansor advancesthatmayhavebeenmadeby
any oftheMembersor any affiliatesthereofto theCompany;

(d) to theMembers,prorata,to theextentofthepositivebalancesin their
CapitalAccounts(lessany offsetsduetheCompanyfrom suchMembers);and

(e) thebalanceof suchproceeds,if any,shallbedistributedto theMembers
pro ratain accordancewith theirrespectiveIncomeAllocationPercentages,providedthat
distributionpursuantto this Section6.02(e)shall bemadeonly to thoseMemberswho
executenoncompetitionagreementsin favor of apurchaser(s)ortransferee(s)ofthe
Book of BusinessoftheCompanywithoutretainingtheright to competefor theirown
Book of Business.

6.03 Distribution in Kind. A Membershallnotbeentitled to demandandreceiveany
distributionfrom theCompanyin any form otherthancash. However,if, in the opinionof the
Boardof Governors,it doesnot appearto bein thebestinterestoftheMembersthat certain
Companyassetsbe convertedinto cash,andif an equitablepro ratadistributioncanbemade,
Companyassetsmaybe distributedin kind. Assetscontributedby aMembershallbe distributed
to theMemberwho contributedsuchassets,at suchMembersOption,valuedin thesame
manneraswhensuchassetswerecontributedto theCompany.

6.04 Distribution in EventofDissolution. TheCompanyshallhavetheright to offset
againsttheamountotherwisepayableto aMemberunderSection6.02hereofany amountowed
to theCompanyby thatMemberandtheamountof any damagessufferedby theCompanyasa
resultofthat Membersbreachof any provisionof this Agreement.
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ARTICLE VII. AMENDMENT

7.01 Amendment. This Agreementmaybe amendedonly upontheunanimousconsent

ofall of theMembersoftheCompany.
ARTICLE VIII. DISPUTE RESOLUTION

8.01 GuaranteedPaymentsClaim Procedure.

(a) Filing Claims. Any Memberor otherindividual (hereinafter
Claimant)claimingto beentitled to benefitsunderSection5.06 ofthis
Agreementwill file aclaim with theCompanyif theCompanydoesnotmakethe
paymentsvoluntarily. TheCompanywill, uponwrittenrequestof a Claimant,
makeavailablecopiesof any claim formsor instructionsoradvisetheClaimant
wheresuchformsor instructionsmaybeobtained.

(b) Not~ficationto Claimant. If a claimrequestis wholly orpartially
denied,theCompanywill furnishto theClaimanta noticeofthedecisionwithin
forty-five (45)dayswrittenin amannercalculatedto beunderstoodby the
Claimant,whichnoticewill containthefollowing information:

(1) Thespecificreasonorreasonsfor thedenial;

(2) Specificreferenceto pertinentprovisionsof theAgreement
uponwhich denialis based;

(3) A descriptionof anyadditionalmaterialor information
necessaryfor theClaimantto effect theclaim andan explanationofwhy
suchmaterialor informationis necessary;and

(4) An explanationof theclaim reviewprocedureunderthe
Agreementdescribingthestepsto be takenby aClaimantwho wishesto
submitaclaim for review.

(5) A citationto anddescriptionof anyinternalrule, guideline,
protocolor othersimilarcriterionrelieduponor a statementthat sucha
rule, guideline,protocol,or othersimilarcriterionwasrelieduponandthat
acopyofsuchwill beprovidedfreeofchargeto the claimantupon
request.

TheCompanymayextendthetime in whichto furnishnoticefor up to thirty (30)
days,providedthat theCompanynotifies theClaimant,prior to theexpirationof
the initial forty-five (45)dayperiod,ofthecircumstancesrequiringextensionand
thedateasofwhich theCompanyexpectsto renderadecision.TheCompany
maytakeasecondthirty (30) day extension,if noticeis providedprior to
expirationof thefirst extension.Any noticeofextensionshallspecifically
explainthestandardson which entitlementto abenefit is based,theunresolved
issuesthatpreventadecisionon theclaim,andtheadditionalinformationneeded
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to resolvethoseissues.TheClaimantshallbeaffordedatleastforty-five (45)
daysin whichto providethespecifiedinformation.

(c) ReviewProcedure. A Claimantor anauthorizedrepresentative
maywith respectto anydeniedclaim:

(1) Requestareviewuponwritten applicationfiled within one
hundredeighty (180)daysafterreceiptby theClaimantofwrittennotice
ofthedenialof theclaim;

(2) Reviewpertinentdocuments;and

(3) Submitwrittencomments,documents,recordsandother
informationrelatingto theclaim.

Any requestor submissionwill be in writing andwill bedirectedto the Company
or its designee.TheCompanyor its designeewill havesoleresponsibilityfor the
reviewof any deniedclaim andwill takeall stepsappropriatein light of its
findings.

(d) Decisionon Review.Within forty-five (45) days,the Companyor
its designeewill renderadecisionuponreview,taking into accountall
submissionsby theClaimant. Thedecisionuponreviewwill not afford deference
to the initial determinationandshallbemadeby a personwho is neitherthe initial
decisionmakernorthesubordinatethereof If thedeterminationis basedin whole
or in partonamedicaljudgment,thedecisionmakershallconsultwith an
appropriatemedicalprofessional(who wasnot involvedin the initial
determinationnoris a subordinateof anyoneso involved),who shallbe identified
in thenotificationof thedecision. If specialcircumstances(suchastheneedto
holdahearingon anymatterpertainingto thedeniedclaim) warrantadditional
time, thedecisionwill berenderedassoonaspossible,but not laterthanninety
(90)daysafterreceiptof therequestfor review. Writtennoticeofanysuch
extensionwill be furnishedto theClaimantprior to commencementof the
extension.Thedecisionon reviewwill bein writing andwill includespecific
reasonsfor thedecision,written in amannercalculatedto beunderstoodby the
Claimant,aswell asspecificreferencesto thepertinentprovisionsofthe
Agreementonwhichthedecisionis based.Thedecisionwill includeastatement
thattheClaimantis entitledto receive,uponrequestandfreeofcharge,
reasonableaccessto, andcopiesof, all documents,records,andotherinformation
relevantto theClaim. If thedecisionon thereviewis not furnishedto the
Claimantwithin thetimelimit describedabove,theclaimwill bedeemeddenied
on review.

8.02 ArbitratiOn. Thepartiesagreethat anyclaim,controversyor disputebetweenthe
parties,including all claims,disputes,andcontroversiesarisingout of orrelatingto this
Agreementor theterminationofthis Agreementshallbe submittedto bindingarbitrationfor
resolutionto theCommercialArbitration Sectionof theAmericanArbitration Association,
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exceptthat theprocedureset forth in Section8.01 shallbeexhaustedfirst for anyclaimsfor
paymentspursuantto Section5.06. TheCommercialArbitrationRulesshallgovernthe
proceeding,exceptfor theselectionofthearbitratorswhichshallbegovernedby theprocedure
set forth in this Article IX.

8.03 SelectionofArbitrators. A panelofthree(3) arbitratorsshallarbitrateanddecide
thedispute. Within ten(10) daysaftertherespondingpartyreceivesnoticeinitiating arbitration,
eachpartyshalldesignatein writing one(1)arbitratorwho shallbe an independentoftheparties.
If anypartyfails to inform theotherin writing ofits/his designationwithin theten(10)day
periodreferencedabove,thentheremainingarbitratormayproceedto actalonein accordance
with this paragraph.If bothpartieshavedesignatedarbitrators,thenwithin ten(10)daysafterthe
designation,thetwo (2) arbitratorsshallselectaneutralthirdarbitratorfrom thepublic atlarge.
If the arbitratorsareunableto agreeon theselectionof thethird arbitrator,thentheAmerican
ArbitrationAssociationshallappointaneutralthird arbitrator.

8.04 Arbitration Proceeding.Thearbitrationproceedingshallproceedby andbe
conductedin accordancewith theCommercialArbitrationRulesoftheAmericanArbitration
Associationin effect atthetimeof thedispute. Thearbitrationproceedingshall takeplacein
Minneapolis,Minnesota. Thelaw applicableto thesubjectmatterof thedisputeshallbethe
lawsof theStateofMinnesota.

8.05 DecisionofArbitrators. Thepartiesagreethat theawardofthedecisionof the
arbitratorsshallbe thesoleexclusiveremedybetweenthemregardinganyclaims,counterclaims,
issuesor accountingspresentedto orpledto thearbitrators. Eitherpartymayapplyto the
District Court ofHennepinCounty,StateofMinnesotaor theUnitedStatesDistrict Court for the
District ofMinnesotato enforceanydecisionor awardof thearbitrationpanel.

8.06 Iiijunctive Relief Notwithstandingthepartiesintentionthat all claims,disputes
andcontroversiesbetweenthemshall be submittedto arbitration,nothingshallpreventeither
party from applying for andobtainingfrom any stateor federalcourtappropriateinjunctive relief
prohibitingtheviolation oftherestrictivecovenantsset forth in Section5.12(a)of this
Agreement,andthepartiesmaydo so pendingarbitrationandadecisionof anarbitrationpanel.
Thepartiesfurtheragreethattheremedyofdamagesat law for aviolation by aMemberor
assigneeof FinancialRightsofanyof thetermsor conditionsofthis Agreementis an inadequate
remedy. In recognitionof the irreparableharmthatsucha violation wouldcausetheCompany
andits Members,theMembersfurtheragreethat in additionto anyotherremediesor relief
affordedby law, the Companyand/oroneormoreof its Membersmayobtainaninjunction
againstan actualor threatenedviolationor mayobtainan ordercompellingtheMemberto
specificallyperformany provisionofthisAgreement,it beingtheunderstandingof theparties
thatbothdamagesandan injunctionororderof specificperformanceshallbepropermodesof
relief andarenot to be consideredalternativeremedies.

ARTICLE IX. MISCELLANEOUS

9.01 Binding Effect. This Agreementshallbebindinguponandinureto thebenefitof
thepartiesheretoandtheirrespectiveheirs,personalrepresentatives,successorsandpermitted
assigns.
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9.02 Severability. In theeventof anyconflictbetweenaprovisionofthis Agreement
andanyprovisionoftheAct not subjectto variationby this Agreement,theprovisionsoftheAct
shallgovern. If anyprovisionof this Agreementis heldto be invalid, illegal orunenforceablein
any respect,suchprovisionshallbe fully severable,this Agreementshallbeconstruedand
enforcedasif suchinvalid, illegal orunenforceableprovisionhadnevercomprisedapartof this
Agreementandthevalidity, legality andenforceabilityoftheremainingprovisionsshall in no
waybe affectedor impaired. Furthermore,in lieu ofsuchinvalid, illegal orunenforceable
provision,therewill be addedautomaticallyasapartof this Agreementaprovisionassimilar in
termsto suchinvalid, illegal or unenforceableprovisionasmaybepossibleandstill be valid,
legal andenforceable.

9.03 Counterparts.This Agreementmaybeexecutedin two ormorecounterparts,
eachofwhich shallbe deemedan original,but all ofwhichtakentogethershallconstitutea
singleAgreement,orby theexecutionofaseparateagreementunderthetermsof whichthe
personexecutingsuchseparateagreementspecificallyundertakesto beboundby thetermsand
conditionsofthis Agreement.

9.04 ApplicableLaw. All questionsrelatingto thevalidity, performance,enforcement
andinterpretationofthisAgreementandtherights of Membersand assigneesofFinancialRights
hereundershallbegovernedby the lawsof theStateofMinnesota.

9.05 Notices. All noticesprovidedfor hereinshallbe in writing andshallbesentby
first classprepaidregisteredor certifiedmail to theCompanyattheCompanysprincipaloffice
andto theMembersattheirrespectiveaddressesset forth in theCompanysrequiredrecords.
Any Memberor the Companymay,at anytimeby giving five (5) daysprior writtennoticeto
theotherMembersandthe Company,designateanyotheraddressin substitutionofthe
foregoingaddressto which suchnoticewill be given. Noticeby mail is givenwhendepositedin
theUnitedStatesmail with sufficientpostageaffixed. Noticeis consideredreceivedwhengiven.

9.06 Fiduciary andPlan Administrator. TheCompanywill bethefiduciary and
administratorfor thebenefitsprovidedin Section5.06ofthis Agreement.TheCompanys
BoardofGovernorsmayauthorizea personor groupofpersonsto fulfill theresponsibilitiesof
theCompanyasadministrator. Thefiduciaryortheadministratormayemployothersto render
advicewith regardto theirresponsibilitiesunderSection5.06 andSection8.01 ofthis
Agreement.Thefiduciary mayalsoallocatefiduciary responsibilitiesto othersandmayexercise
anyotherpowersnecessaryfor thedischargeof its dutiesto theextenttheyarenot in conflict
with any applicableprovisionsof theEmployeeRetirementIncomeSecurityAct of 1974.

9.07 RepresentationbyMoss& Barnett. The parties acknowledgethat Moss &
Barnett has representedAffiance and StevenM. Lear in connectionwith the negotiation
and drafting of this Agreement. Fishman consentsto such representationand
acknowledgesthat he has either sought out separatelegal counselto advisehim in
connectionwith this Agreement,or if he hasnot doneso,has beengiven the opportunity to
do soand has voluntarily chosennot to do so.

i092377v6 22



IN WITNESS WHEREOF, theparties heretohaveexecutedthis AmendedandRestated
Member Control Agreementeffectiveasoftheday, month and year first abovewritten.

AFFIANCE FINANCIAL, LLC

By____________

Its (ic~e_~.eL_t~

MEMBERS:

AFFIANCE FINANCIAL, INC.

By
Stevë~iM. Lear
Its President

AndrewB. Fishman
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