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From: David LeGrand dgl!av.yer@hotmail.com 
Subject: Buy-Sell 

Date: September 19,2011 at 12:23 PM 
To: Shawn Bidsal wcico@yahoo.com, Benjamin Gholshami bengol7@yahoo.com 

Shawn and Ben: I got Ben's voice mail Saturday regarding Buy-sell and I talked with Shawn about the 
issue that because your capital contributions are so different, you should consider a formula or other 
approach to valuing your interests. A simple "Dutch Auction11 where either of you can make an offer to 
the other and the other can elect to buy or sell at the offered price 
does not appear sensible to me. 

But you are the dients and I will write it up as you jointly instruct. I know Ben wants to get this 
finished. Can we talk by phone and figure out this last Issue? 

David G. LeGrand, Esq. 
2610 South Jones1 Suite 1 
Las Vegas, NV 89146 
702-218-6736 
Fax: 702-362-2169 

Confidentiality Notice This message and any attachments are for the named 
person's use only. The message and any attachment may contain confidential, 
proprietary, or legally privileged information. No confidentiality or privilege is 
waived or lost by any mis-transmission. If you receive this message in error, 
please immediately notify the sender, delete all copies of it from your system, 
and destroy any hard copies of it. Please do not, directly or indirectly, use, 
disclose, distribute, print, or copy any part of this message if you are not the 
intended recipient. Further, this message shall not be considered, nor shall it 
constitute an electronic transaction, non-paper transaction, and/or electronic 
signature under any and all electronic acts including the Uniform Electronic 
Transfer Act and/or the Electronic Signatures in Global and National Commerce 
Act. This message shall not be considered tax advice nor interpretation of any 
tax law or rule. 

DLOO 288 

000501

000501

00
05
01

000501



APPENDIX000383

EXHIBITM 

(LeGrand's September 20,2011 Email) 
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APPENDIX000384

From: David LeGrand dgllawyer@holmail.com <f 
Subject: Revised OPAG 

Date: September 20, 2011 at 3:23 PM 
To: Shawn Bidsal wcico@yahoo.com, BenJamin Gholshami bengol7@yahoo.com 

Ben and Shawn- attached please find the revised OPAG with a new Article 5 Section 5 which sets forth 
the "dutch Auction'. 

Also, please confirm for me the spelling for Ben's last name. I have it as Golshami--but not sure if the 
"m" Is properly an "n". 

Thanks. Looks the the OIL will close tomorrow. 

David G. LeGrand, Esq. 
2610 South Jones, Suite 1 
Las Vegas, NV 89146 
702-218-6736 
Fax: 702-362-2169 

Confidentiality Notice This message and any attachments are for the named 
person's use only. The message and any attachment may contain confidential1 

proprietary1 or legally privileged information. No confidentiality or privilege is 
waived or lost by any mis-transmission. If you receive this message in error, 
please immediately notify the sender, delete all copies of it from your system, 
and destroy any hard copies of it. Please do not, directly or indirectly, use, 
disclose1 distribute, print, or copy any part of this message if you are not the 
intended recipient. Further, this message shall not be considered, nor shall it 
constitute an electronic transaction1 non-paper transaction1 and/or electronic 
signature under any and all electronic acts including the Uniform Electronic 
Transfer Act and/or the Electronic Signatures in Global and National Commerce 

· Act. This message shall not be considered tax advice nor interpretation of any 
tax law or rule. 

;: .. ::.=.:.: •.• 

GVC
OPAGv6red.doc 
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OPERATING AGREEMENT 

Of 

Green Valley Commerce, LLC 
a Nevada limited liability company 

This Operating Agreement (the "'Agreement")" is by and among Green Valley Commerce, 
LLC, a Nevada Limited Liability Company (sometimes hereinafter referred to as the "Company" or 
the "Limited Liability Company") and the undersigned Member and Manager of the Company. 
This Agreement is made to be effective as of June 15, 2011 ("Effective Datej by the undersigned 
parties. 

WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as a Nevada 
limited liability company by filing its Articles of Organization (the "Articles of Organization") 
pursuant to the Nevada Limited Liability Company Act, as Filing entity:#E0308602011-0; and 

NOW, THEREFORE, in consideration of the premises, the provisions and the respective 
agreements hereinafter set forth and for other good and valuable consideration, the parties hereto do 
hereby agree to the following terms and conditions of this Agreement for the administration and 
regulation of the afihlrs of this Limited Liability Company. 

Article I. 
DEFINITIONS 

Section 01 Defined Tcnns 

Advisory Committee or Committees shall be deemed to mean the Advisory Committee or 
Committees established by the Management pursuant to Section 13 of Article In of this 
Agreement 

Agreement shall be deemed to mean this Operating Agreement of this herein Limited 
Liability Company as may be amended. 

Business of the Company shall mean acquisition of secured debt, conversion of such debt 
into fee simple title by foreclosure. purchase or otherwise, and operation and management of real 
estate. 

Business Day shall be deemed to mean any day excluding a Saturday, a Sunday and any 
other day on which banks are required or authorized to close in the State of Formation. 

Limited Liability Company shall be deemed to mean Green Valley Commerce, LLC a 
Nevada Limited Liability Company organized pursuant of the laws of the State ofFormation. 

Management and Managcr(s) shall be deemed to have the meanings set forth in Article, 
IV ofthis Agreement. 
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APPENDIX000386

Member shall mean a person who has a membership interest in the Limited Liability 
Company. 

Membership Interest shall mean, with respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as Interest). Each Member's 
percentage of Membership Interest in the Company shall be as setforth in Exhibit B. 

Person means any natural person, sole proprietorship, corporation, general partnership, 
limited partnership, Limited Liability Company, limited liability limited partnership, joint venture, 
association, joint stock company, bank, trust, estate, unincorporated organization, any federal, state, 
county or municipal goverrunent {or any agency or political subdivision thereof), endowment fund 
or any other form of entity. 

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall have and maintain a registered office in the State of 
Formation and a resident agent for service of process, who may be a natural person of said state 
whose business office is identical with the registered office, or a domestic corporation, or a 
corporation authorized to transact business within said State which has a business office identical 
with the registered office, or itself which has a business office identical with the registered office 
and is permitted by said state to act as a registered agent/office within said state. 

The resident agent shall be appointed by the Member Manager. 

The location of the registered office shall be determined by the Management 

The current name of the resident agent and location of the registered office shall be kept on 
file in the appropriate office within the State ofFormation pursuant to applicable provisions oflaw. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The "principal place of business" or "principal business" or 
"executive" office or offices of the Limited Liability Company may be fixed and so designated 
from time to time by the Management. 

Section 03 Records. 
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The Limited Liability Company shall continuously maintain at its registered office, or at 
such other place as may by authorized pursuant to applicable provisions of law of the State of 
Formation the following records: 

(a) A current list of the full name and last known business address of each Member 
and Managers sepamtely identifYing the Members in alphabetical order; 

(b} A copy of the filed Articles of Organization and all amendments thereto, 
together with executed copies of any powers of attorney pursuant to which any 
document has been executed; 

(c) Copies of the Limited Liability Company's federal income tax returns and 
reports, if any, for the three (3) most recent years; 

(d) Copies of any then effective written operating agreement and of any financial 
statements of the Limited Liability Company for the three (3) most recent years; 

(e) Unless contained in the Articles of Organization, a writing setting out: 

0) The amount of cash and a description and statement of the agreed value 
of the other property or services contributed by each Member and which 
each Member has agreed to contribute; 

01) The items as which or events on the happening of which any additional 
contributions agreed to be made by each Member ere to be made; 

(iii) Any right of a Member to receive, or of a Manager to make; distributions 
to a Member which include a return of all or any part of the Member's 
contribution; and 

(iv) Any events upon the happening ofwhicb the L~ited Liability Company 
is to be dissolved and its affairs wound up. 

(f) The Limited Liability Company shall also keep from time to time such other or 
additional records, statements, lists, and information as may be required by law. 

(g) If any of the above said records under Section 3 ere not kept within the State of 
Formation, they shall be at all times in such condition as to permit them to be 
delivered to any authorized person within three (3) days. 

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the reque~ 
and at the expense, of any Member, in person or by attorney or other agent.. Each Member shall __.-{"'oe.:;;t.;;.;eted;.;;...;..:,_. __________ __.) 
have the right during the usual hours of business to inspect for any proper purpose. A proper 
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every 
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instance where an attorney or other agent shall be the person who seeks the right of inspection, the 
demand under oath shall be accompanied by a power of attorney or such other writing which 
authorizes the attorney or other agent to so act on behalf of the Member. 

Article Ill . 
..:ME~MB=::;Ei!!R~S~'.,!;ME~ET~~IN~G~S~A~N:.:'D~D;.e=E~A~D~L~O~C:.;K~''---------~_.--{Ileleted:t.NQCOMMJmfiS 

Section 01 Place of Meetings. 

All meetings of the Members shall be held at the principal business office of the Limited 
Liability Company the State of Formation except such meetings as shall be held elsewhere by the 
express determination of the Management; in which ease, such meetings may be held, upon notice 
thereof as hereinafter provided, at such other· place or places, within or without the State of 
Formation. as said Management shall have determined, and shall be stated in such notice. Unless 
specifically prohibited by law, any meeting may be held at any place and time, and for any purpose; 
if consented to in writing by all of the Members entitled to vote thereat. 

Section 02 Annual Meetings. 

An Annual Meeting of Members shall be held on the first business day of July of each year, 
if not n legal holiday, and if a legal holiday, then the Annual Meeting of Members shall be held at 
the same time and place on the next day is a full Business Day. 

Section 03 Special Meetings. 

Special meetings of the Members may be held for any purpose or purposes. They may be 
called by the Managers or by Members holding not less than flfty-one percent of the voting power 
of the Limited Liability Company or such other maximum number as may be, required by the 
applicable law of the State of Formation. Written notice shall be given to all Members. 

Section 04 Action in Lieu ofMceting. 

Any action required to be taken at any Annual or Special Meeting of the Members or any 
other action which may be taken at any Annual or Special meeting of the Members may be taken 
without a meeting if consents in writing setting forth the action so taken shall be signed by the 
requisite votes of the Members entitled to vote with respect to the subject matter thereof. 

Section 05 Notice. 

Written notice of each meeting of the Members, whether Annual or Special, stating the 
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes 
thereof, shall be given or given to each Member entitled to vote thereat. not less than ten (10) nor 
more than sixty (60) days prior to the meeting unless, as to a particular matter, other or furlher 
notice is required by law, in which case such other or further notice shall be given. 
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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 
of notice. 

If no address for a Member appears on the Limited Liability Company's books, notice shall 
be deemed to have been properly given to such Member if sent by any of the methods authorized 
here in to the Limited Liability Company 's principal executive office to the attention of such 
Member, or if published, at least once in a newspaper of general circulation in the county of the 
principal executive office and the county of the Registered office in the State of Formation of the 
Limited Liability Company. 

If notice addressed to a Member at the address of such Member appearing on the books of 
the Limited Liability Company is returned to the Limited Liability Company by the United States 
Postal Service marked to indicate that the United States Postal Service is unable to deliver the 
notice to the Member at such address, all future notices or reports shall be deemed to have been 
duly given without further mailing if the same shall be available to the Member upon written 
demand of the Member at the principal executive office of the Limited Liability Company for a 
period of one (I) year from the date of the giving of such notice. It shall be the duty and of each 
member to provide the manager and/or the Limited Liability Company with an official mailing 

- address. 

Notice shall be deemed to have been given at the time when delivered personally or 
deposited in the mail or sent by telegram or other means of electronic transmission. 

An affidavit of the mailing or other means of giving any notice of any Member meeting 
shall be executed by the Management and shall be filed and maintained in the Minute Book of the 
Limited Liability Company. 

Section 06 . Waiver ofNotice. 

Whenever any notice is required to be given under the provisions of this Agreement; or the 
Articles of Organization of the Limited Liability Company or any law, a waiver thereof in writing 
signed by the Member or Members entitled to such notice, whether before or after the time stated 
therein, shall be deemed the equivalent to the giving of such notice. 

To the extent provided by law, attendance at any meeting shall constitute a waiver of notice 
of such meeting except when the Member attends the meeting for the express purpose of objecting 
to the transaction of any business because the meeting is not lawfully called or convened, and such 
Member so states such purpose at the opening of the meeting. 

Section 07 Presiding Officials. 

Every meeting of the Limited Liability Company for whatever reason, shall be convened by 
the Managers or Member who called the meeting by notice as above provided; provided, however, 
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it shall be presided over by the Management; and provided, further, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and 
Secretary of such meeting or any session thereof. 

Section 08 Business Which May Be Transacted at Annual Meetings. 

At each Annual Meeting of the Members, the Members may elect, with a vote representing 
ninety percent (90%) in Interest of the Members, a Manager or Managers to administer and regulate 
the affairs of the Limited Liability Company. The Manager(s) shall hold such office until the next 
Annual Meeting ofMembers or until the Manager resigns or is removed by the Members pursuant 
to the terms of this Agreement, whichever event f~rst occurs. The Members may transact such other 
business as may hav~ been specified in the notice of the meeting as one ofthe purposes thereof. 

Section 09 Business Which May Be Transacted at Special Meetings. 

Business transacted at all special meetings shall be ronfined to the purposes stated in the 
notice of such meetings. 

Section 10 Quorum. 

At all meetings of the Members, a majority ofthe Members present, in person or by proxy, 
shall constitute a quorum for the transaction of business, unless a greater number as to any 
particular matter is required by law, the Articles of Organization or this Agreement, and the act of a 
majority of the Members present at any meeting at which there is a quorum, except as may be 
otherwise specifically provided by Jaw, by the Articles of Organization, or by this Agreement, shall 
be the act of the Members. 

Less than n quorum may adjourn a meeting successively until a quorum is present, and no 
notice of adjournment shall be required. 

Section 11 Proxies. 

At any meeting of the Members, every Member having the right to vote shall be entitled to 
vote in person, or by proxy executed in writing by such Member or by his duly, authorized 
attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless 
otherwise provided in the proxy. 

Section 12 Voting. 

Every Member shall have one (1) vote(s) for each $1.000.00 of capital contributed to the 
Limited Liability Company which is registered in his/her name on the books of the Limited 
Liability Company, as the amount of such capital is adjusted fro!ll time to time to properly reflect 
any additional contributions to or withdrawals from capital by the Member. 

12.1 The aff"ll1llative vote of a Majority of the Member Interests shall be required to: 

(A) adopt clerical or ministerial amendments to this Agreement and 
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(B) approve indemnification of any Manager. Member or officer of the Company 
as authorized by Article XI of this Agreement; 

12.2. The affumative vote of at least ninety percent of the Member Interests shall be required to: 

(A) alter the Preferred Allocations provided for in Exliiblt ".B"; 

(B) agree to continue the business of the Company after a Dissolution Event; 

(C) approve any loan to any Manager or any guarantee of a Manager's 
obligations; and 

(D) authorize or approve a fundamental change in the business ofthe Company. 

(E) approve a sale of substantially all of the assets of the Company. 

(F) approve a change in the number of Managers or replace a Manager or engage 
a new Manager. 

Section 13 Meeting by Telephonic Conference or Similar Communieations 
EQuipment. 

Unless othenvjse restricted by the Articles of0rgani7...alion. lhjs Agreement -(Fonnatted:lndent:l.elt 1S, llollulelsornumbetlng ) 
of qy law. the Members of the Limited Liability Comoanv, or any 
Committee thereof established by the Management. mav participate in a 
me':tjr~g of such M:m~ers or c~mmittee by means oftelenhoni': c:on~e[e~ce ) Deleted:.Ad.Uo,.commUt.., 
or stmtlar communrcatron$ equ1pment whereby all persons parttctnntmg m ~_;; Del ted· cst>biUh • 

• • • • • • e • The M:w 010cr more A •~ m<do"'l ~• ""'""'...,.to =h ""''• Md .,...,,..,.. m • m~hog J ........ .,..C:l,.._ "'-
in such mnnoer shall constitute llresence in person at such meeting.. -.unonsoovatiousasp<d$ofchc1luiledtitbility 

Olmp.uly'sbusincssoropmtions.111e~tsba!ldcsisn>l< 

I!! fue el(ent thai Membe[li reach a deadlock that cannot be re.~olved with a resnect to an 

~octfon 14. Doadfocl<. \ 

tat requires a ninetv percent vote for armroval. then either Member mnv compel arbitration issue 11 
ofthed isputed matter as set forth in Subsection 14.1 

14,1 IJimute ResQiu!ion. Jn the ev!;l]t of ani dispy!e or disagreement between the--
tli as to the internretation o[ any nmvision of this Agreement {or the nerfQmtancc of Membe 

obligati 
represe 
efl'Qrt to 
cafenda 
or relat 
exclusiv 
by JAM 

ons hereunder}. !he matter, Ul!OO wri!ten reguest of either Pa[ty. sbnll be referred to 
ntntives Qfthe Pprties for decision. The represeotative.~ shall pmmptly meet in a good fuith 
re.~olve the dispute. lf ~he renresc!JI!!tiJle§ gQ not agree UllQn a decision within tbi[ty QO} 

r days afler reference of the matler to them. any cootrovet§JI. dispuie or claim arising out of 
il:!g in !!ni wa): to this 8gr!:{lment or the trnn~ctions ari§ing bm:sundec :~ball !!£ settled 
el): by nrbitrntion in fuc City oflns Vegas. Nevada. Such ntbi!rntion shall be administered 
S in accordance with its then prevailing e.xpedited rules. by one indenendent and impartial 
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United 
Stales Arbitration Act. 9 U.S.C. § I et seq. Tile fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced bv them from time to time as required: provided 
that ntthe conclusion of the arbitrntion. the nrbjtrptor shall award costs and expenses (including the 
costs of the arbjtrntjon previously advanced and the fees and expenses of attorneys. accountants and 
other experts) to the prevailing party. No pre-arbilralinn discovecy shall be permitted. except that 
the arbitrator shall have the power in his sole discretion. on aoolication by any partv. to order pre· 
arbitration exnroinntlon solely of those witnesses and documents that pnv other PartY intends to 
introduce in its case·ip-chjef at the arbitration hearing. The Members Seller shall instruct the 
arbitrator to render his a\vard within thirtv (30) davs following the conclusion of the arbitration 
hearing. The arbitrator shall not be empowered to a\vard to any party any damages of the tvpe not 
permitted to be recovered under this Agreement in connection with pny dispute between or among 
the parties arising out of or relating in any way to this Agreement or the trnnsnctioos arjsjng 
hereunder. and each party hereby irrevocablv waives any right to recover such damages. 
Notwithstanding anything to the contrnry provided in this Section 14.1 and without preiudice to the 
above procedure.<:. either Party may applv to any court of competent jurisdiction for temporncy 
injunctive or other provisional judicial relief if such action is necessary to ayoid irreparable damage 
or to preserve the status guo until such time as the arbitrator is selected and available to hear such 
party's request for temporary reljef, The award rendered by the arbitrntor sill! II be final and not 
subject !o judicial review and judgment thereon mw be entered jn anv court of competent 
jurisdiction. Tite decision of the arbitrntor shall be in writing and shall set forth findings of fact and 
conclusions of law to the extent-applicable. 

....-1 Deleted:< 

'-------------;--Art:-::1:-c-=-le-:IV:-:--. --------------4~ettld:; 
MANAGEMENT 

Section 01 Management. 

Unless prohibited by law and subject to the terms and conditions of this Agreement 
(including without limitation the terms of Article IX hereof) the administration and regulation of • 
the affairs. business and assets of the Limited Liability Company shall be managed by ~~-< 
manage~ (alternatively. the "Manage~" or "Management"). Managers must be Members and shall 
.serve until resignation or removal, The initial Manage~ shall be Mr. Shawn Bidsal and Mr. .-! 
!:leni!l!Di!! Ghol~hami" 

Section 02 Rights, Powers and Obligations of Management. 

Subject to the tenus and conditions of Article IX herein, Management shall have all the 
rights and powers as are conferred by law or are necessary, desirable or convenient to the discharge 
of the Management's duties under this Agreement. 

Without limiting the generality of the rights and powers of the Management (but subject to 
Article IX hereof), the Management shall have the following rights and powers which the 
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited 
Liability Company: 
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(b) To prosecute, defend and settle lawsuits and claims and to handle matters with 
governmental agencies; 

(c) To open, maintain and close bank accounts and banking services for the Limited 
Liability Company. 

{d) To incur and pay all legal, accounting, independent fmancial consulting, 
litigation and other fees and expenses as the Management may deem necessary 
or appropriate for carrying on and performing the powers and authorities herein 
conferred. 

(e) To execute and deliver any contracts, agreements, instruments or documents 
necessary, advisable or appropriate to evidence any of the transactions specified 
above or contemplated hereby and on behalfofthe Limited Liability Company 
to exercise Limited Liability Company rights and perform Limited Liability 
Company obligations under any such agreements, contracts, instruments or 
documents; 

(f) To exercise for and on behalf of the Limited Liability Company all the General 
Powers granted by law to the Limited Liability Company; 

(g) To take such other action as the Management deems necessary and appropriate 
to carry out the purposes of the Limited Liability Company or this Agreement; 
and 

(h) Manager shall not pledge, mortgage, sell or transfer any assets of the Limited 
Liability Company without the affirmative vote of at least ninety percent in 
Interest of the Members. 

Section 03 Removal. 

Subject to Article IX hereof. The Managers may be removed or discharged by the 
Members whenever in their judgment the best interests of the Limited Liability Company would be 
served thereby upon the affmnalive vote of ninety percent in Interest of the Members. 

ArticleV. 
MEMBERSHIP INTEREST 

Section 01 Contribution to Capital. 
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The Member contributions to the capital of the Limited Liability Company may be paid for, 
wholly or partly, by cash, by personal property, or by real property, or services rendered. By 
unanimous consent of the Members, other forms of contributions to capital of a Limited Liability 
company authorized by law may he authorized or approved. Upon receipt of the total amount of the 
contribution to capital, the contribution shall be declared and taken to be full paid and not liable to 
further call, nor shall the holder thereof be liable for any further payments on account of that 
contribution. Members may be subject to additional contributions to capital as determined by the 
unanimous approval ofMembers. 

SecUon 02 Transfer or Assignment of Membership Interest. 

A Member's interest in the Limited Liability Company is personal property. Except as 
otherwise provided in this Agreement, a Member's interest may be transferred or assigned. If the 
other (non-transferring) Members of the Limited Liability Company other than the Member 
proposing to dispose of his/her interest do not approve of the proposed transfer or assignment by 
unanimous written consent, the transferee of the Member's interest has no right to participate in the 
management of the business and affairs of the Limited Liability Company or to become a member. 
The transferee is only entitled to receive the share of profits or other compensation by way of 
income, and the return of contributions, to which that Member would otherwise be entitled. 

A Substituted Member is a person admitted to all the rights of a Member who bas died or 
bas assigned his/her interest in the Limited Liability Company with the approval of aU the 
Members of the Limited Liability Company by the affirmative vote of at least ninety percent in 
Interest of the members. The Substituted Member shall have all the rights and powers and is subject 
to all the restrictions and liabilities of his/her assignor, except that the substitution of the assignee 
does not release the assignor from liability to the Company under this Agreement. 

Section 3. Right of First Refusal for Sales oflnterests by Members. Subject to Article 5. --{Formatted: Nobufletsonxnnbwog 
Section 2 of this Agreement and the Act in the event that any Member(sometimes referred 
herejnnfter as an "Offering Member'') wishes to sell. exchange. transfer. assjgn. make a gift of. 
pledge. encumber, hypothecate or alienate (hereinafter collectivelv referred to as a "transfer") any 
or all ofhis or its fnterest in the Compnnv to a person not n Member ofthe CompanY. such Offering 
Member shall first offer to sell such Interest to the non selling Members pro rata according to their 
Interests at the price. upon the terms and conditions and in the manner set forth in Seclion4 below. 
Subject to Article y, Section 2 of this Agreement and the Act jn the event that anv Member 
(sometimes referred hereinafter as an "Offering Member") wisbe.~ to sell his or its Interest in the 
Company to then current Members (hereinafter collectively referred to as a "transfer") then the 
provisions of Section 5 below shall govern. 

Section 4. Procedure for Right of First Refusal. -fF<>rmatted:Aiti:leS_12,fudent:l.eft: O',Rstlitle: o·, Tab J 
Lst:ops: Not at 1" . 

4.1 rn the event the Offering Member shall desire to transfer anv fnterest ton person other than 
n Member. the Offering Member shall give notice (for pumoses of this Section 4.1.the "Notice") in 
writing to each of the other Members. stating his or its bona fide intent jon to transfer such Interest. 
the name of the prospective transferee, the Interest to be sold or transferred (the "Offering 
Member's Interest"), and the purchase price at or consideration for which such Offering Member's 
Interest is proposed to be transferred. 
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4.2 Upon receipt ofthe Notice. each of the other Members shall have !11e first right and 
option to agree to purchase all (subject to Article 5 hereoO ofthe Offering Member's 
rnterest transferred or proposed to be transferred. at the price determined by the Notice. 
exercisable for a period of fifteen (15) days from the date of receipt of the Notice. 

4.3 Failure by all or any of the other Members to respond to the Notice within the fifteen 
(15) dny period shall be deemed to constitute a notification to the Offering Member of 
the decision of the non-responding Members not to exercise the first right and option to 
purchase the Offering Member's Interest under this Section. Upon the decision and 
notice by the other Members to purchase all the Offering Member's Interest. the parties 
to roch purchase shall close such purchase within thirtv (30) days thereafter. 

4.4 Jf any Member does not ourehase his or its pro rata share of the Offering Member's 
Interest. the other Members may purchase the non-purchasing Members' portion of the 
Offering Member's rnterest on a pro rata basis within ten (10) davs from the dale such 
non-purchnsing Members fail to eyercise their right of first refusal hereunder. lfthe 
Members do not purchase all oftiJe Offering Member's Interest, the Company may 
purchase the remainder of the Offering Member's Interest within thirtY (30) days 
thereafter. 

4.4.1 Unle.~s all of the Offering Member's Interest referred to in the Notice is ~ 
nurchased in accordance with this Section 4. none of such Interest may be 
purchased, any payment submit1ed by the other Members shall be returned to 
them. and written Notice shall be gjvcn to the Offering Member (or his or i!s 
successor) and the transferee ofthe Offering Member. that the onlions 
hereunder have not been exercised with resoect to all qfthe Offering 
Member's Interest. T [options to purchase all of roch Offering Member's 
Interest are effectively exercised hereunder. the Company shall notify the 
Offering Member (or his or i!s ~uccessor> and the transferee qfthe Offering 
Member. of the facL Tmmedjate!y ppon receipt of notice that all the Of'furing 
Member's Interest is to be purchased. the Offering Member (or his or its 
successor) or the transferee ofthe Offering Member. shall deliver to the 
purchasing Member a proper assignment in blank tor such Of'furing 
Member's Interest with signatures properly guaranteed and with such other 
documents as may be required by the Company to provide reasonable 
assurance that each necessary endorsement is genuine and effective. in 
exchange for payment as provided for in Section by the purchasing Member 
representing the total purchase price. Any Interest acquired by the 
purchasing Member pursuant to this Section 4 shall be subject to the 
provisions nnd restrictions ofthjs Agreement, 

~.5 Subiect always to Article V. Sections 2. 4.6 and 4.2. if the options specified herejn 
are not exercised with respect to all of the Offering Member's Interest referred to in the 
Notice, then. within thirtv (30) days after written notice is given bv the Company that 
the options l1avc not been exercised. the Offering Member mny transfer all or any port of 
such Interest referred to in the Notice to any person or persons named as transferees. in 
the manner described: provided. IJowever. that the Offering Member shall not transfer 
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such Jntercst on terms more favornblc to the purchaser than those specified in snid 
Notice: and provided further. that any Interest disposed of and sold to such transferees 
shall remain subiect to the provisions and restrictions ofthis Agreement. lfthe Offering 
Member does not make such trnnsfer in accordance with the Notjce within such 30 days. 
he or it shall be required again to comply with the provjsjons of Article 5. Section 4 
before he or jt may transfer nny Tnterest in the Companv. 

4.6 Pavrncnt of Purchase Price. 

TJte~navment ofthc ourchase orice shall be in cash or if non-cash eonsiderntion is used it 
~hi! II be subject to this Section 4A 

.--1 Fomlatted: fOnl: (Default) 'lines llcil Roman, 12. pt 

--- Femia !ted: 1'01\t (Default) rmes llcil Roman, 12. pt 

~ 1'11rmatted: 1'01\t (Default) rmes llciiRoman, 12. pt 
.Section 5 • .Sales Between Members. In the event that n Member desires to sell his ........ -11'11rmatted: lhldet1ine 

Membership Jnter§ts to the Qthec Mem~rs or nurchnse the Membc!]hip Interests of the other 
Members, the Qffering Member shall give notice (for [!U!JlQ~es ofthi~ Sectign,i.l, !he 'Ngtit;e"} in 
writing !o each Qfthc gther Member~ slating hi~ gr ita bon!! fide in!ention jo tmns(er ~ych Inl~rs;st, 
and the purchase price for which such Offering Member's Interest is proposed to be trnnsferrgd. 
The pyrclmse price expressed as a percentage of c;mi!al in the Company shall also be an offer to 
purchgse the other Member's Interests on the snme terms prooortionate to the other Member's 
capita! gwnershjp. 

5.2 Upon receipt ofthe Ngtiee. each of the other Members shall hnve the first right 
and option to agree to purchase all fsukiect lo Article 5 hereoO of the Offerjng 
Memrer's Interest proposed to 00 transferred. at the price set forth in the Notice, 
exercisable for a period of fifteen (IS) davs from the date of receipt of the 
Notice. In the eltematjve. each of the other Member's shall have the right to sell 
their interests to the Offering MemOOr gn the tews set forth in the Notice and at 
the same price as set forth in the Notice proportionate to the Q!her Member's 
capital gwncrship. 

5.3 Failure bv all or any ofthe other Memoors to r§pond to the Notice within the 
fifteen (15) day period shall be deemed 10 cgnstitu!e n ngtification to the 
Offering Member of the decisign of the non-respgnding Members not to exercise 
the first right and option to pyrchase the Offering MemOOr's Interest under this 
Section 5 and not to exercise their right to tender their Interests to the Offering 
Member. Uoon the decision and notice by the other Members to either purchase 
all the Offering Member's Interest or sell to the Qlfering Member all Qftheir 
Interests, the parties to such purchase shall close such purchase within thirty (30) 
days thereafter. 

Section 6. Return of Contributions to Capital. 

Return to a Member of his/her contribution to capital shall be as determined and permitted 
by law and this Agreement. 

Section 7. Addition ofNewMembcrs. 
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A new Member may be admitted into the Company only upon consent of at least ninety 
percent in Interest of the Members. The amount of Capital Contribution which must be made by a 
new Member shall be determined by the vote of all existing Members. 

A new Member shall not be deemed admitted into the Company until the Capital 
Contribution required of such person has been made and such person has become a party to this 
agreement. 

Article VI. 
DISTRIBUTION OF PROFITS 

Section 01 Qualifications and Conditions. 

The profits of the Limited Liability Company shall be distributed; to the Members, from 
time to time, as permitted under law and as determined by the Manager, provided however, that all 
distributions shall in accordance with Exhibit B, attached hereto and incorporated by reference 
herein. 

Section 02 Record Date. 

The Record Date for determining Members entitled to receive payment of any distribution 
of profits shall be the day in which the Manager adopts the resolution for payment of a distribution 
of profits. Only Members of record on the date so itxed are entitled to receive the distnoution 
notwithstanding any transfer or assignment of Member's interests or the return of contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 
law. 

Section 03 Participation in Distribution of Profit. 

Each Member's participation in the distribution shall be in accordance with Exhibit B, 
subject to the Tax Provisions set forth in Exluoit A.. 

Section 04 Limitation on the Amount of Any Distribution of Profit. 

In no event shall any distribution of profit result in the assets of the Limited Liability 
Company being less than all the liabilities of the Limited Liability Company, on the Record Date, 
excluding liabilities to Members on account of their contributions to capital or be in excess of that 
permitted by Jaw. 

Section 05 Date of Payment of Distribution ofProfit. 

·unless another time is specified by the applicable law, the payment of distributions of profit 
shall be within thirty (30) days of after the Record Date. 

Article VII. 
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ISSUANCE OF MEMBERSHIP INTEREST CERTlFlCA TES 

Section 01 Issuance of Certificate oflnterest. 

The interest of each Member in the Company shall be represented by a Certificate of 
Interest (also referred to as the Certificate of Membership Interest or the Certificate). Upon the 
execution of this Agreement and the payment of a Capital Contribution by the Member, the 
Management shall cause the Company to issue one or more Certificates in the name oftbe Member 
certifYing that he/she/it is the record holder of the Membership Interest set forth therein. 

Section 02 Transfer of Certificate ofinterest. 

A Membership Interest which is transferred in accordance with the terms of Section 2 of 
Article V of this Agreement shall be transferable on the books ofthe Company by the record holder 
thereof in person or by such record holdet's duly authorized attorney, but, except as provided in 
Section 3 of this Article with respect to lost, stolen or destroyed certificates, no transfer of a 
Membership Interest shall be entered until the previously issued Certificate representing such 
Interest shall have been surrendered to the Company and cancelled and a replacement Certificate 
issued to the assignee of such Interest in accordance \vith such procedures as the Management may 
establish. The management shall issue to the transferring Member a new Certificate representing 
tile Membership Interest not being transferred by the Member, in the event such Member only 
transferred some. but not all, of the Interest represented by the original.Certificate. Except as 
oU1erwise required by law, tlte Company shall be entitled to treat the record holder of a 
Membership Interest Certificate on its books as tlte owner thereof for all purposes regardless of any 
notice or knowledge to tlte contrary, 

Section 03 Lost, Stolen or Destroyed Certificates. 

The Company shall issue a new Membership Interest Certificate in place of any 
Membership Interest Certificate previously issued if the record bolderofthc Certificate: 

(a} makes proof by affidavit, in form and substance satisfactory to tlte Management, 
that a previously issued Certificate has been lost, destroyed or stolen; 

(b) requests the issuance of a new Certificate before the Company has notice that the 
Certificate has been acquired by a purchaser for value in good faith and without 
notice of an adverse claim; 

(c) satisfies any other reasonable requirements imposed by the Management. 

If a Member fails to notifY the Company within a reasonable time after it bas notice of tlte 
loss, destruction or theft of a Membership Interest Certificate. and a transfer of tlte Interest 
represented by the Certificate is registered before receiving such notification, the Company sltall 
have no liability witlt respect to any claim against the Company for such transfer or for a new 
Certificate. 
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Article VIII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

Notwithstanding any provision to the contrary in the Articles of Organization or this 
Agreement, but subject to Article IX hereof; in no event shall the Articles of Organization be 
amended without the vote of Members representing at least ninety percent (90%) of the Members 
Interests. 

Section 02 Amendment, Etc. of Operating Agreement. 

This Agreement may be adopted, altered, amended or repealed and a new Operating 
Agreement may be adopted by at least ninety percent in Interest of the Members, subject to Article 
IX. 

Article IX. 
;!,;C~O~VE~· N~A~NT~S~W~I!.!Tf:H~RES~~P~E!.':CT~~T~O~.~~~ND'¥!'E~B~TE~D~NES~~S.t..• _____ ---cDele.ted:smct&PtJRPoS£ 

OPERATfONS, AND FUNDAMENTAL CHANGES 

The provisions of this Article IX and its Sections and Subsections shall control and 
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in 
the Company's Articles of Organization or any other organizational document of the Company. 

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
Company property in its individual name or right, and each member's interest in the Company shall 
be personal property for all purposes. 

Section 02 Effect ofBankruptcy, Death or Incompetency of a Member. 

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination or dissolution of the Company and the 
business of the Company shall continue. Upon any such occurrence, the trustee, receiver, executor, 
administrator, committee, guardian or conservator of such Member sball have all the rights of such 
Member for the purpose of settling or managing its estate or property, subject to satisfying 
conditions precedent to the admission of such I!Ssignee liS a substitute member. The transfer by 
such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company 
interest sball be subject to all of the restrictions hereunder to which such transfer would have been 
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated, 
terminated or incompetent member. 
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I 
I 

Article X. 
MISCELLANEOUS 

a. Fiscal Year. 

The Members shall have the paramount power to fix, and from time to time, to change, the 
Fiscal Year of the Limited Liability Company. In the absence of action by the Members, the fiscal 
year of the Limited Liability Company shall be on a calendar year basis and end each year on 
December 31 until such time, if any, as the Fiscal Year shall be changed by the Members, and 
approved by Internal Revenue service and the State of Formation. 

b. .financial Statements; Statements of Account. _.-{Deleted: AMU>I ) 

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall send _.-{-'-Det..;;..;.;eted:,.._·nu:.;;;:<..r __________ ~) 
to each Member who was a Member in the Limited Liability Company at any time during the 
Fiscal Year !hen ended an unaudited statement of assets, liabilities and Contributions To Capital as 
of the end of such Fiscal Year and related unaudited s1atements of income or loss and changes in 
assets, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter 
of the Limited Liability Company. the Manager shnllmail qr..ruJl~se deliver to each Member an --<..::Del;:;eted=:;;'IMY::;:;;!.. __________ ~) 
unaudited report providing narrative and summary fmancial information with respect to the Limited 
Liability Company. Annually. the Manager shall cause appropriate federal and applicable state tax 
returns to be prepared and filed. TI1e Manager shall mail or otherwise deliver to each Member who 
was a Member in the Limited Liability Compgny at any time during the fiscal Year a copy ofthe 
tax return, including all schedule.'> thereto. The Manager may extend such tinle period in its sole 
discretion if additional time is necessary to furnish complete and accurate information pursuant to 
this Section. Any Member or Manager shall the right to inspect all ofthe books and records ofthe 
Company. including tax filings. property management reports. bank slotements. cancelled checks. 
invoices. purchase orders. check ledgers. savings accounts. investment accounts. and checkbooks. 
whether electronic or paper. provided such Member complies with Article H. Section 4. 

c. Events Requiring Dissolution. 

The following events shall require dissolution winding up the affairs of the Linlited 
Liability Company: 

i. When the period fvced for the duration of the Limited Liability Company 
expires as specified in the Articles of Organization. 
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d. Choice of Law. 

IN ALL RESPECTS TIDS AGREEMENT SHALL BE GOVERNED AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL 
MA TIERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHfS AND 
INTERESTS OF THE PARTIES UNDER TIDS AGREEMENT WITIIOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WRITTEN AGREEMENT. 

c. Severability. 

If any of the provisions of this Agreement shall contravene or be held invalid or 
unenforceable, the affected provision or provisions of this Agreement shall be construed or 
restricted in its or their application only to the extent necessazy to pennit the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in confonnance with the applicable law or laws. 

f. Successors and Assigns. 

Except as otherwise provided, this Agreement shall be binding upon and inure to the benefit 
of the parties and their legal representative, heirs, administrators, executors and assigns. 

g. Non-waiver. 

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

h. Captions. 

Captions contained in this Agreement are inserted only as a matter of convenience and in no 
way define, limit or extend the scope or intent of this Agreement or any provision hereof. 

i. Counterparts. 

This Agreement may be executed in several counterparts, each ofwhich shall be deemed an 
original but all of which shall constitute one and the same instrument It shall not be necessary for 
all Members to execute the same counterpart hereof. 

J. Definition ofWords. 

Wherever in this agreement the tenn he/she is used, it shall be construed to mean also it's as 
pertains to a corpomtion member. 

k. Membership. 
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A corporation, partnership, limiled liability company, limited liability partnership or 
individual may be a Member of this Limited Liability Company. 

J. Tax Provisions. 

The provisions of Exhibit A, attached hereto are incorporated by reference as if fully 
rewritten herein. 

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnifY any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, oris or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other entetprise, against expenses, 
including attorneys' fees, judgments, fmes and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawfuL The termination of any action, suit or proceeding 
by judgment. order, settlement. conviction, or upon a plea of nolo contendere or its equivalent. does 
not. ofitself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she bad reasonable cause to believe that his 
or her conduct was unlawful. 

Section 2. £ndcmnification: Proceeding by Company. The Company may indemnifY any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action or suit by or in the right of the Company to procure a judgment in its favor by 
reason of the fact that be or she is or was a Manager, Member, officer, employee or agent ofthe 
Company, or is or was serving at the request of the Company as a manager, member, shareholder, 
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other 
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and 
reasonably incurred by him or her in connection with the defense or settlement of the action or suit 
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not 
opposed to the best interests of the Company. Indemnification may not be made for any claim, 
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, 
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections I and 2, or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

Section 4. Authorization oflndemnification. Any indemnification under Article XI, Sections 
J..!l.ruU. unless ordered by a court or advanced pursuant to Section 5, may be made by the 
Company only as authorized in the specific case upon a determination that indemnification of the 
Manager, Member, officer, employee or agent is proper in the circumstances. The determination 
must be made by a majority of the Members if the person seeking indemnity is not a majority 
owner of the Member Interests or by independent legal counsel selected by the Manager in a 
written opinion. 

Section 5. Mandatory Advancement of Expenses. The expenses ofManagers, Members and 
officers incurred in defending a civil or criminal action, suit or proceeding must be paid by the 
Company as they are incurred and in advance of the fmal disposition of the action, suit or 
proceeding, upon receipt of an undertaking by or on behalf of the Manager, Member or officer to 
repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is 
not entitled to be indemnified by the Company. The provisions of this Section 5 do not affect any 
rights to advancement of expenses lo which personnel of the Company other than Managers, 
Members or officers may be entitled under any contract or otherwise. 

Section 6. Effect and Continuation. The indemnification and advancement of expenses 
authorized in or ordered by a court pursuant to Article XI, Sections I -5, inclusive: 

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding bis or her office, except 
that indemnification, unless ordered by a court pursuant to Article XI, Section 2 or for the 
advancement of expenses made pursuant to Section Article Xf, may not be made to or on behalf of 
any Member, Manager or officer if a fmal adjudication establishes that his or her acts or omissions 
involved intentional misconduct, fraud or a knowing violation of the taw and was material to the 
cause of action. 

(B) Continues for a person who has ceased to be a Member, Manager, officer, employee or agent 
and inures to the benefit of his or her heirs, executors and administtators. 

£C) Notice ofindemnificatjon and Advancement. Any indemnification of, or advancement of 
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with 
this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in 
writing to the Members with or before the notice of the next Members' meeting. 

(D) Repeal or Modification. Any repeal or modification of this Article XI by the Members of the 
Company shall not adversely affect any right of a Manager, Member, officer, employee or agent of 
the Company existing hereunder at the time of such repeal or modification. 
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ARTICLE XII 
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION 

Each Member, by his or its execution of this Agreement, hereby represents and warrnnts to, and 
agrees with, the Managers, the other Members and the Company as follows: 

Section 1. Pre-existing Relationshin or Experience. (i) Such Member has a preexisting 
personal or business relationship with the Company or one or more of its officers or control persons 
or (ii) by reason ofhis or its business or financial experience, or by reason of the business or 
financial experience of his or its fmancial advisor who is unaffiliated with and who is not 
compensated, directly or indirectly, by the Company or any affiliate or selling agent ofthe 
Company, such Member is capable of evaluating the risks and merits of an investment in the 
Company and of protecting his or its own interests in connection with this investment 

Section 2. No Advertising. Such Member has not seen, received, been presented with or been 
solicited by any leaflet, public promotional meeting, newspaper or magazine article or 
advertisement, radio or television advertisement, or any other form of advertising or general 
solicitation with respect to the offer or sale ofinterests in the Company. 

Section 3. Investment Intent. Such Member is acquiring the Interest for investment purposes 
for his or its own account only and not with a view to or for sale in connection with any distribution 
of all or any part of the Interest 

Section 4. Economic Risk. Such Member is fmancially able to bear the economic risk of his or 
its investment in the Company, including the total loss thereof. 

Section 5. No Registration ofUnits Such Member acknowledges that the Interests have not 
been registered under the Securities Act of 1933, as amended (the "Securities Act"), or qualified 
under any state securities law or under the laws of any other jurisdiction, in reliance, in part, on 
such Member's representations, warranties and agreements herein. 

Section 6. No Obligation to Register. Such Member represents, warrants and agrees that the 
Company and the Managers are under no obligation to register or qualify the Interests under the 
Securities Act or under any state securities law or nnderthe laws of any other jurisdiction, or to 
assist such Member in complying with any exemption from registration and qualification. 

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth 
above, and without limiting Article 12 of this Agreement, such Member will not make any 
disposition of all or any part of the Interests which will result in the violation by such Member or 
by the Company of the Securities Act or any other applicable securities laws. Without limiting the 
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless 
and until:( A) there is then in effect a registration statement under the Securities Act covering such 

. proposed disposition and such disposition is made in accordance' with such registration statement 
and any applicable requirements of state securities laws; or(B) such Member has notified the 
Company of the proposed disposition and has furnished the Company with a detailed statement of 
the circumstances surrounding the proposed disposition, and if reasonably requested by the 

Page20of30 

DLOO 309 

000523

000523

00
05
23

000523



APPENDIX000405

Managers, such Member has furnished the Company with a written opinion oflegal counsel, 
reasonably satisfactory to the Company, that such disposition will not require registration of any 
securities under the Securities Act or the consent of or a permit .from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction. 

Section 8. Financial Estimate nnd Projections. That it understands that all projections and 
financial or other materials which it may have been furnished are not based on historical opemting 
resul!s, because no reliable results exist, and are based only upon estimates and assumptions which 
are subject to future conditions and events which are unpredictable and which may not be relied 
upon in making an investment decision. 

ARTICLEXID 

Preparation of Agreement 

Section I. This Agreement has been prepared by David G. LeGrand, Esq. (the "Law 
Finn"), as legal counsel to the Company, and: 

(A) The Members have been advised by the Law Firm that a conflict of interest 
would exist among the Members and the Company as the Law Firm is 
representing the Company and not any individual members, and 

(B) The Members have been advised by the Law Firm to seek the advice of 
independent counsel; and 

(C) The Members have been represented by independent counsel or have had the 
opportunity to seek such representation; and 

(D) The Law Finn has not given any advice or made any representations to the 
Members with respect to any consequences of this Agreement; and 

(E) The Members have been advised that the terms and provisions of this 
Agreement may have tax consequences and the Members have been advised 
by the Law Firm to seek independent counsel with respect thereto; and 

(F) The Members have been represented by independent counsel or have had the 
opportunity to seek such representation with respect to the tax and other 
consequences of this Agreement. 

IN WITNESS WHEREOF, the undersigned, being the Members of the above-named 
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date firs! 
set forth above. 
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Member: 

I 
Shawn BidsaJ, Member 

CLA Properties, LLC 

bv 
_.{Deleted: Benjamin Gholshami, Manage~:. 

Managcri.Managcmcnt: 

Shawn Bidsal, Manager 

Benjamin Golsbamj. Manager 

-(Formatted: 1.1!11: ) 
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TAX PROVISIONS 

1.1 Capital Accounts. 

EXHIBIT A 

5.3.1 A single Capital Account shall be maintained for each 
Member (regardless of the class oflnterests owned by such 
Member and regardless of the time or manner in which such 
Interests were acquired) in accordance with the capital 
accounting rules of Section 704(b) of the Code, and the 
regulations thereunder (including without limitation Section 
1. 704-l(b)(2)(iv) of the Income TlllC Regulations). In general, 
under such rules, a Member's Capital Account shall be: 

5.3.1.1 increased by (i) the amountofmoney 
contributed by the Member to the Company 
(including the amount of any Company 
liabilities that are assumed by such Member 
other than in connection with distribution of 
Company property), (ii) the fair market value 
ofpropertyconlributed by the Member to the 
Company (net of liabilities secured by such 
conlributed property that under Section 752 of 
the Code the Company is considered to assume 
or take subject to), and (iii) allocations to the 
Member of Company income and gain (or item 
thereof), including income and gain exempt 
from tax; and 

5.3.1.2 decreased by (i) the amount of money 

Page23 or so 

distributed to the Member by the Company 
(including the amount of such Member's 
individual liabilities that are assumed by the 
Company other than in connection with 
contribution of property to the Company), (ii) 
the fair market value of property distnouted to 
the Member by the Company (net ofliabilities 
secured by such dislributed property that under 
Section 752 of the Code such Member is 
considered to assume or take subject to), (iii) 
allocations to the Member of expenditures of 
the Company not deductible in computing its 
tlllCable income and not properly chargeable to 
capital account. and (iv) allocations to the 
Member of Company loss and deduction (or 
item thereof). 
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5.3.2 Where Section 704(c) of the Code applies to Company 
property or where Company property is revalued pursuant to 
paragraph (b)(2)(iv)(t) of Section 1.704-1 of the Income Tax 
Regulations, each Member's Capital Account shall be adjusted 
in accordance with paragraph (b)(2)(iv)(g) of Section 1.704-1 
of the Income Tax Regulatious as to allocations to the 
Members of depreciation, depletion, amortization and gain or 
loss, as computed for book plllposes with respect to such 
property. 

5.3.3 When Company property is distributed in kind (whether in 
connection with liquidation and dissolution or otherwise), the 
Capital Accounts ofthe Members shall fJrst be adjusted to 
reflect the manner in which the unrealized income, gain, loss 
and deduction inherent in such property (that bas not been 
reflected in the Capital Account previously) would be 
allocated among the Members ifthere were a taxable 
disposition of such property for the fair market value of such 
property (taking into account Section 7701 {g) of the Code) on 
the date of distribution. 

5.3.4 The Members shall direct the Company's accountants to make 
all necessary adjustments in each Member's Capital Account 
as required by the capital accounting rules of Section 704(b) 
ofthe Code and the regulations thereunder. 

Fcnnatted: Indent: Hanging: 0.56~ Oo!l!ne numbered+ 
Level: 3 + Numbering Style!!, 2, 3,-+ 5I3ft at: 1 + 
Alignment: lelt+ Aligned at: 2'+ Indent at: 2.5" 
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ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

6.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or 
items thereof) of the Company as shown on the annual federal income tax return 
prepared by the Company's accountants or as finally detennined by the United 
States Internal Revenue Service or the courts, and as modified by the capital 
accounting rules of Section 704(b) ofthe Code and the Income Tax Regulations 
thereunder, as implemented by Section 8.5 hereof, as applicable, shall be 
determined as follows: 
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2 + Numbering Style: 1, 2, 3,-+ Slallat 2 + .Afl(jllme.~t: 
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Percentage Interests as set forth in Exit/bit 
"B", subject to the Preferred Allocation 
schedule contained in Exltibit "B", except that 
items ofloss or deduction allocated to any 
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Member ptu'S11l111t to this Section 2.1 with 
respect to any taxable year shall not exceed the 
maximum amount of such items that can be so 
allocated without causing such Member to 
have a deficit balance in his or its Capital 
Account at the end of such year, computed in 
accordance with the rules of paragraph 
(b)(2)(ii)( d) ofSecticn 1.704-1 ofthe Income 
Tax Regulations. Any such items of loss or 
deduction in excess of the limitation set forth 
in the preceding sentence shall be allocated as 
follows and in the following order of priority: 

6.2.1.1.1 first, to those Members 
who would not be subject to 
such limitation, in 
proportion to their 
Percentage Interests, subject 
to the Preferred Allocation 
schedule contained in 
Ex!tibit ''B"; and 

6.2.1.1.2second, any remaining 
amount to the Members in 
the manner required by the 
Code and Income Tax 
Regulations. 

Subject to the provisions of subsections 2.1.2-2. I .I I, inclusive, ofthls 
Agreement, the items specified in this Section I, I shall be allocated to the 
Members as necessary to eliminate any deficit Capital Account balances and 
thereafter to bring the relationship among the Members' positive Capital 
Account balances in accord with their pro rata interests. 

6.2.2 Allocations \Vjth Respect to Property Solely for tax purposes. ~ 
in determuiing each Member's allocable share of the taxable 
income or loss of the Company, depreciation, depletion, 
amortization and gain or loss with respect to any contributed 
property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph 
(b)(2)(iv)(f) of Section 1.704·1 ofthe rncome Tax 
Regulations, shall be allocated to the Members in the manner 
(as to revaluations, in the same manner as) provided in 
Section 704(c) ofthe Code. The allocation shall take into 
account, to the full extent required or permitted by the Code, 
the difference between the adjusted basis of the property to 
the Member contributicg it (or, with respect to property which 
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APPENDIX000410

has been revalued, the adjusted basis of the propert,y to the 
Company) and the fair market value ofthe property 
determined by the Members at the time of its contribution or 
revaluation, as the case may be. 

6.2.3 Minimum Gain Chargeback Notwithstanding anything to the 
contrmy in this Section 2. I. if there is a net decrease in 
Company Minimum Gain or Company Nonrecourse Debt 
Minimum Gain (as such terms are defmed in Sections 1.704-
2(b) and 1.704-2(i)(2) ofthelncome Tax Regulations, but 
substituting the term "Companyn for the term "Partnership" as 
the context requires) during a Company taxable year, then 
each Member shall be allocated items of Company income 
and gain for such year (and, if necessary, for subsequent 
years) in the manner provided in Section 1.704-2 of the 
Income Tax Regulations. This provision is intended to be a 
"minimum gain chargebackfl within the meening of Sections 
1.704-2(t) and 1.704-2(i)(4) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

6.2.4 Qualified fncome Offset Subject to the provisions of 
subsection 2. 13. but otherwise notwithstanding anything to 
the contrmy in this Section 2.1. if any Member's Capital 
Account has a deficit balance in excess of such Member's 
obligation to restore his or its Capital Account balance. 
computed in accordance with the rules of paragraph 
(b)(2)(ii)(d) ofSection 1.704-1 ofthe Income Tax 
Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company 
income, including gross income, and gain for such year) shall 
be allocated to such Member in an amount and manner 
sufficient to eliminate such deficit as quickly as possible. 
This provision is intended to be a "qualified income offset" 
within the meaning ofSection 1.704-I(b)(2)(h')(d) ofthe 
Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

6.2.5 Depreciation Recapture. Subject to the provisions of Section 
704(c) of the Code and subsections 2.1.2-2.1.4, inclusive, of 
this Agreement, gain recognized (or deemed recognized under 
the provisions hereot) upon the sale or other disposition of 
Company property, which is subject to depreciation recapture, 
shall be allocated to the Member who was entitled to deduct 
such depreciation. 

6.2.6 ~If and to the extent any Member is deemed to 
recognize income as a result of any loans pursuant to the rules 
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of Sections 1272, 1273, 1274, 7872 or 482 of the Code, or any 
similar provision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be 
allocated to the Member who is charged with the income. 
Subject to the provisions ofSection 704(c) of the Code and 
subsections 2.1.2- 2.1.4. inclusive, of this Agreement, if and 
to the extent the Company is deemed to recognize income as a 
result of any loans pursuant to the rules of Sections 1272. 
1273, 1274, 7872 or 482 of the Code, or any similar provision 
now or hereafter in effect, such income shall be allocated to 
the Member who is entitled to any corresponding resulting 
deduction. 

6.2.7 Tax Credits Tax credits shall generally be allocated according 
to Section 1. 704-i(b)(4)(ii) of the Income Tax Regulations or 
as otherwise provided by Jaw. Investment tax credits with 
respect to any property shall be allocated to the Members pro 
rata in accordance with the manner in which Company profits 
arc allocated to the Members under subsection 2.1.1 hereof. as 
of the time such property is placed in service. Recapture of 
any investment tax credit required by Section 47 of the Code 
shall be allocated to the Members in the same proportion in 
which such investment tax credit was allocated. 

6.2.8 Change ofPro Rata Interests. Except as provided in 
subsections 2.1.6 and 2.1.7 hereof or as otherwise required by 
law, if the proportionate interests of the Members of the 
Company are changed during any taxable year, all items to be 
allocated to the Members for such entire taxable year shall be 
prorated on the basis of the portion of such taxable year which 
precedes each such change and the portion of such taxable 
year on and after each such change according to the number 
of days in each such portion, and the items so allocated for 
each such portion shall be allocated to tile Members in the 
manner in which such items are allocated as provided in 
section 2. U during ench such portion of the taxable year in 
question. 

6.2.9 Effect of Special Allocations on Suhseguent Allocations. Any 
special allocation of income or gain pursuant to subsections 
2. 1.3 or 2.1.4 hereof shall be taken into account in computing 
subsequent allocations of income and gain pursuant to this 
Section 9.1 so that the net amount of all such allocations to 
each Member shall, to the extent possible, be equal to the net 
amount that would have been allocated to each such Member 
pursuant to the provisions of this Section 2. J if such special 
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allocations of income or gain under subsection 2. 1.3 or 2. 1.4 
hereof had not occurred. 

6.2.1 0 Nonrecourse and Recourse Debt. Items of deduction and loss 
attributable to Member nonrecourse debt within the meaning 
of Section 1. 7042(b)( 4) of the Income Tax Regulations shall 
be allocated to the Members bearing the economic risk ofloss 
with respect to such debt in accordance with Section 1704-
2(i)(J) of the Income Tax Regulations. Items of deduction and 
loss attributable to recourse liabilities of the Company, wi!hin 
the meaning ofSection 1.752·2 of the Income Tax 
Regulations, shall be allocated among the Members in 
accordance with the ratio in which the Members share the 
economic risk of Joss for such liabilities. 

6.2.11 State and Local Items, Items of income, gain, loss, deduction. 
credit and tax preference for state and local income tax 
purposes shall be allocated to and among the Members in a 
manner consistent with the n!location of such items for federal 
income tax purposes In accordance with the foregoing 
provisions of !his Section 2.1. 

6.3 Accounting Matters. The Managers or, if there be no Managers then in office, the 
Members shall cause to be maintained complete books and records accurately 
reflecting the accounts, business and transactions of the Company on a calendar
year basis and using such cash. accrual, or hybrid method of accounting as in the 
judgment of the Manager, Management Committee or the Members, as the case 
may be, is most appropriate; provided, however, that books and records with 
respect to the Company's Capital Accounts and allocations of income, gain, loss, 
deduction or credit (or item thereof) shall be kept under U.S. federal income tax 
accounting principles as applied to partnerships. 

6.4 Tax Status and Returns. 

J'onnatted: Ind1!411: liangfng: 1•, Mne numlleled + Level: 
2 + llumlledng Style: l, 2, 3,- +Stu! at: 2 + Mgnment 
l.ell: + Ar19ned at 1• + IndenUI! 1JS' 

6.4.1 Any provision hereof to the contrary notwithstanding, solely - Fonnattea: Indent: HMjng: o.so', (Mjjne numbered+ 
for United States fedemllncome tax purposes, ench of the le'llll: 3 + Humbellog ~: l, 2. 3,_ +start at: 1 + 

• A!lgnm1!411:1.ell:+AA.Jnedat: :!'+~at: 2.5" 
Members hereby recogniZes that the Company may be subject 
to the provisions of Subchapter K ofChapter I of Subtitle A 
of the Code; provided, however, the filing ofU.S. Partnership 
Returns ofiocome shall not be construed to extend the 
purposes of the Company or expand the obligations or 
liabilities of the Members. 

6.4.2 The.Mlmnger(s) sbnll prepare or cause to be prepared all tax ...-<.::.J>el=e=ted=: Mlnser=;:_----------') 
returns and statements, if any, that must be filed on behalf of 
the Company with any taxing authority, and shall make timely 
filing thereof. Within one-hundred twenty (120) days after the 
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end of each calendar year, the Manager{s) shall prepare or 
cause to be prepared and delivered to each Member a report 
setting forth in reasonable detail the infonnation with respect 
to the Company during such calendar year reasonably 
required to enable each Member to prepare his or its federal, 
state and local income tax returns in accordance with 
applicable Jaw then prevailing. 

6.4.3 Unless otherwise provided by the Code or the Income Tax 
Regulations thereunder, the current Manager(s), or if no 
Manager{s) shall have been elected, the Member holding the 
largest Percentage Interest, or if the Percentage Interests be 
equal, any Member shall be deemed to be the "Tax Matters 
Member." The Tax Matters Member shall be the "Tax Matters 
Partner" for U.S. federal income lax pmposes. 
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EXHlBITB 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 30% $'------

~C~L~AuP~r~op~e~r~tie~s~·~L~LC~----~7~0~%~----~$~-------------------------------------<~l~:Bm 

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE 
Cash Distributions from capital transactions shall be distributed per the following method between 
the members of the LLC. Upon any refmancing event, and upon the sale of Company asset, cash is 
distributed according to a "Step-down Allocation." Step-down means that, step-by-step, cash is 
allocated and distributed in the following descending order of priority, until no more cash remains 
to be allocated. The Step-down Allocation is: 

First Step. payment of all current expenses and/or liabilities of the Company; 

Second Step. to pay in full any outstanding loans (unless distribution is the result of a 
refinance) held with fmancial institutions or any company loans made from Manager(s) or 
Member(s). 

Third Step. to pay each Member an amount sufficient to bring their capital accounts to zero~ 
pro rota bnsed upon capital contributions.. __-{.:::De!=eted='·:.._ __________________ _,) 

Fjnal Step. After the Third Step above, any remaining net profits or excess cash from sale or 
refmance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty 
percent (50%) to.G1_A Prooerties. LLC. __-{""De!.::eted;:;;;.;:.;;;..: B:;;;""===---------------' 

Losses shall be allocated according to Capital Accounts. 

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%) 
to Shawn Bidsal and fifty percent (SOOh) to CLA Properties. LLC. _-{.,=::De!:::e:::ted~:JJcn:=::==:::::::..._ ____ ~) 

It is the express intent of the parties that "Cnsh Disributions of Profits" refurs to •---( Formatted: Jlldent: lisstflne: o• ) 
distributions generated from operations resulling jnt ordinarv income in contrast to Cash 
Distributions arising from capital trnnsaclions or non-recurring events such ns n snle of nil 
or n substantial portion of the Company's assets or a cash out financing. 
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EXHIBITN 

(Golshani's September 22, 2011 Email) 

EXHIBITN 
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:, ( 

f -~ichard D. Agay 

. (.--".rom: 
..-ent: 
To: 
Attachments: 

Shawn EAziz 

ben fbengol7@yahoo.comJ 
Thursday, September 22, 2011 8:51 AM 
shawn bidsal · 
Buy sell ben version.docx 

Enclosed please find a rough draft of what I came up .with. I tried to make it reciprocal. See if you like it. Comments are 
appreciated. 

Ben 

C· 
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( 

ROUGH DRAFT 

Section 7. Purchase or Sell Right among Members. . 
In the event that a Member is willing to sell his or its Member's Interest in the Company to the other 

Members, then the procedures and terms of Section 7.1 shall apply. 

· Section 7.1 Purchase or Sell Procedure. 
Any member ("OfferiAg Member") may give notice to the Remaining Member(s) that he or it is 

ready, willing and able to sell his or its Member Interests for a price the Offering member thinks is the fair 
market value . 

.If the offered price is not acceptable to the Remaining member(s), Within 30 days of receiving the offer, the 
Remaining member can request to establish a fair market value based on the following procedure. 

The Remaining member must provide the offering Member the complete information of 3 MIA appraisers 
within 30 days of receiving the offer. The Offering Member must pick one of the appraisers to appraise the 
property and furnish a copy to all members. The Offering Member also must provide the Other Members 
with the complete information of 3 MIA approved appraisers. The Other Members must pick one of the 
appraisers to apprqise the property and furnish a copy to all members. The medium of these 2 appraisals 
constitute the fair market value of the property which is called (FMV}. 

The offering party may offer to sell his share Remaining Members based on the following formula. 

(FMV- cost of purchase st?ted in the escrow closing statement) x interest percentage of Remaining 
member{s) + the amount of capital account of the Remaining Member(s) . 

. 
The Remaining Member(s) shall have 30 days within which to respond in writing to the 9ffering Member by .M . 

. . 
(i} accepting the Offering Member's offer to self; or, 
{ii) . rejecting the offer to sell and counter offering to sell his or its Member Interest to the Offering 

Mef!1ber based upon the same fair market value {FMV} according to the following formula. 
' 

{FMV- cost of purchase stated in the escrow closing statement) x interest percentage of 
offering Member + capital account of tf1e Offering Member. 

The sp99ific intent of this provision is that the Offering Member shall be obligated to either sell his or its 
Member Interests to the remaining Member(s) or purchase the Member Interest of the remaining 
Member(s) based upon the fair market value established above. 
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1 . ,. . 
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7.1.1 Failure by all or any of the other Members to respond to the Offering Member's 
notice within the ten (30) day period shall be deemed to constitute a notification to 
the Offering Member of the decision of the non-responding .Members to exercise the 
right to sell in lieu of purchase and therefore constitutes an acceptance of the offer to 
puryhase the Offering Member's Interest pursuant to Section 7.1. Upon the decision 
and notice by the other Members to purchase all the Offering Member's Interest, the 
parties to such purchase shall close such purchase within thirty (30) days thereafter. 

7.1.2 The payment of the purchase price shall be in cash. The payment my be done by 
installments upon mutual agreement of members 
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EXHIBITO 

(Final Operating Agreement) 

EXHIBITO 
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OPERATING AGREEMENT 

Of 

Green Valley Commerce, LLC 
A Nevada Ii~ited liability company 

This Operating Agreement (the "Agreement") is by and among Green Valley Commerce, 
LLC, a Nevada Limited Liability Company (sometimes hereinafter referred to as the "Company" or 
the "Limited Liability Company") and the Undersigned Member and Manager of the Company. 
This Agreement is made to be effective as of June 15, 2011 ("Effective Date'') by the undersigned 
parties. 

WHEREAS, on about May 26, 2011, Shawn Bidsal fom1ed the Company as a Nevada 
limited liability company by filing its Articles of Organization (the "Articles of Organization") 
pursuant to the Nevada Limited Liability Company Act, as Filing entity #E0308602011-0; and 

NOW, THEREFORE, in consideration of the premises, the provisions and the respective 
agreements hereinafter set forth and for other good and valuable consideration, the parties hereto do 
hereby agree to the following tenns and conditions of this Agreement for the administration and 
regulation of the affairs of this Limited Liability Company. 

Article l. 

DEFINITIONS 

Section 01 Defined Terms 

Advisory Committee or Committees shall be deemed to mean the Advisory Committee or 
Committees established by the Management pursuant to Section 13 of Article III of this 
Agreement. 

Agreement shall be deemed to mean this Operating Agreement of this herein Limited 
Liability Company as may be amended. 

Business of the Company shall mean acquisition of secured debt, conversion of such debt 
into fee simple title by foreclosure. purchase or otherwise, and operation and management of real 
estate. 

Business Day shall be deemed to mean any day excluding a Saturday, a Sunday and any 
other day on which banks are required or authorized to close in the State of Formation. 

· Limited Liability Company shall be deemed to mean Green Valley Commerce, LLC a 
Nevada Limited Liability Company organized pursuant of the laws of the State of Formation. 

Management and Manager(s) shall be deemed to have the meanings set forth in Article, 
IV of this Agreement. 
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Member shall mean a person who has a membership interest in the Limited Liability 
Company. 

Membership Interest shall mean, with respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as Interest). Each Member's 
percentage of Membership Interest in the Company shall be as set forth in Exhibit B: 

Person means any natural person, sole proprietorship, corporation, general partnership, 
limited partnership, Limited Liability Company, limited liability limited partnership, joint venture, 
association, joint stock company, bank, trust, estate, unincorporated organization, any federal, state, 
county or municipal government (or any agency or political subdivision thereof), endowment fund 
or any other form of entity. 

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall h~ve and maintain a registered office in the State of 
Formation and a resident agent for service of process, who may be a natural person of said state 
whose business office is identical with the registered office, or a domestic corporation, or a 
corporation authorized to transact business within said State which has a business office identical 
with the registered office, or itself which has a business office identical with the registered office 
and is permitted by said state to act as a registered agent/office within said state. 

The resident agent shall be appointed by the Member Manager. 

The location of the registered office shall be determined by the Management.· 

The current name of the resident agent and location of the registered office shall be kept on 
file in the appropriate office within the State of Formation pursuant to applicable provisions oflaw. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The ''principal place of business" or 11principal business" or 
"executive" office or offices of the Limited Liability Company may be fixed and so designated 
from time to time by the Management. 

Section 03 Records. 

!.I 
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The Limited Liability Company shall continuously maintain at its registered office, or at 
such other place as may by authorized pursuant to applicable provisions of law of the State of 
Formation the following records: 

(a) A current list of the full name and last known business address of each Member 
and Managers separately identifying the Members in alphabetical order; 

(b) A copy of the filed Articles of Organization and all amendments thereto, 
together with executed copies of any powers of attorney pursuant to which any 
document has been executed; 

(c) Copies of the Limited Liability Company's federal income tax returns and 
reports, if any~ for the three (3) most recent years; 

(d) Copies of any then effective written operating agreement and of any .financial 
statements of the Limited Liability Company for the three (3) most recent years; 

(e) Unless contained in the Articles of Organization, a writing setting out: 

(i) The amount of cash and a description and statement of the agreed value 
of the other property or services contributed by each Member and which 
each Member has agreed to contribute; 

(ii} The items as which or events on the happening of which any additional 
contributions agreed to be made by each Member are to be made; 

(iii) Any right of a Member to receive, or of a Manager to make, distributions 
to a Member which include a return of all or any part of the Member's 
contribution; and 

(iv) Any events upon the happening of which the Limited Liability Company 
is to be dissolved and its affairs wound up. 

(f) The Limited Liability Company shall also keep from time to time such other or 
additional records, statements, lists, and information as may be required by law. 

(g) If any of the above said records under Section 3 are not kept within the State of 
Formation, they shall be at all times in such condition as to permit them to be 
delivered to any authorized person within three (3) days. · 

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent. Each Member shall 
have the right during the usual hours of business to inspect for any proper purpose. A proper 
purpose shall mean a purpose reasonably related to such person's interest as a Me!llber. In every 
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instance where an attorney or other agent shall be the person who seeks the right of inspection, the 
demand under oath shall be accompanied by a power of attorney or such other vvriting which 
authorizes the attorney or other agent to so act on behalf of the Member. 

Article Ill. 
MEMBERS' MEETINGS AND DEADLOCK 

Section 01 Place of Meetings. 

All meetings of the Members shall be held at the principal business office of the Limited 
Liability Company the State of Fonnation except such meetings as shall be held elsewhere by the 
express determination of the Management; in which case, such meetings may be held, upon notice 
thereof as hereinafter provided, at such other place or places, within or without the State of 
Formation, as said Management shall have determined, and shall be stated in such notice. Unless 
specifically prohibited by law, any meeting may be held at any place and time, and for any purpose; 
if consented to in writing by all of the Members entitled to vote thereat. 

Section 02 Annual Meetings. 

An Annual Meeting of Members shall be held on the first business day of July of each year, 
if not a legal holiday, and if a legal holiday, then the Annual Meeting of Members shall be held at 
the same time and place on the next day is a full·Business Day. 

Section 03 Special Meetings. 

Special meetings of the Members may be held for any purpose or purposes. They may be 
called by the Managers or by Members holding not less than fifty-one percent of the voting power 
of the Limited Liability Company or such other maximum number as may be, required by the 
applicable law of the State ofFonnation. Written notice shall be given to all Members. 

Section 04 Action in Lieu of Meeting. 

Any action required to be taken at any Annual or Special Meeting of the Members or any 
other action which may be taken at any Annual or Special meeting of the Members may be taken 
without a meeting if consents in 'Writing setting forth the action so taken shall be signed by the 
requisite votes of the Members entitled to vote with respect to the subject matter thereof. 

Section 05 Notice. 

Written notice of each meeting of the Members, whether Annual or Special, stating the 
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes 
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor 
more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further 
notice is required by law, in which case such other or further notice shall be given. 
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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 

. ofnotice. 

If no address for a Member appears on the Limited Liability Company's books, notice shall 
be deemed to have been properly given to such Member if sent by any of the methods authorized 
here in to the Limited Liability Company 's principal executive office to the attention of such 
Member, or if published, at least once in a newspaper of general circulation in the county of the 
principal executive office and the county of the Registered office in the State of Fonnation of the 
Limited Liability Company. 

If notice addressed to a Member at the address of such Member appearing on the books of 
the Limited Liability Company is returned to the Limited Liability Company by the United States 
Postal Service marked to indicate that the United States Postal Service is unable to deliver the 
notice to the Member at such address, all future notices or reports shall be deemed to have been 
duly given without further mailing if the same shall be available to the Member upon written 
demand of the Member at the principal executive office of the Limited Liability Company for a 
period of one (1) year from the date of the giving of such notice. It shall be the duty and of each 
member to provide the manager and/or the Limited Liability Company with an official mailing 
address. 

Notice shall be deemed to have been given at the time when delivered personally or 
deposited in the mail or sent by telegram or other means of electronic transmission. 

An affidavit of the mailing or other means of giving any notice of any Member meeting 
shall be executed by the Management and shall be flled and maintained in the Minute Book of the 
Limited Liability Company. 

Section 06 Waiver of Notice. 

Whenever any notice is required to be given under the provisions of this Agreement, or the 
Articles of Organization of the Limited Liability Company or any law, a waiver thereof in writing 
signed by the Member or Members entitled to such notice, whether before or after the time stated 
therein, shall be deemed the equivalent to the giving of such notic.e. 

To the extent provided by law. attendance at any meeting shall constitute a waiver of notice 
of such meeting except when the Member attends the meeting for the express purpose of objecting 
to the transaction of any business because the meeting is not lawfully called or convened, and such 
Member so states such purpose at the opening of the meeting. 

Section 07 Presiding Officials. 

Every meeting of the Limited Liability Company for whatever reason, shall be convened by 
the Managers or Member who called the meeting by notice as above provided; provided, however, 
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it shall be presided over by the Management; and provided, further, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as the Chainnan and 
Secretary of such meeting or any session thereof. 

Section 08 Business Which May Be· Transacted at Annual Meetings. 

At each Annual Meeting of the Members, the Members may elect, with a vote representing 
ninety percent (90%) in Interest of the Members, a Manager or Managers to administer and regulate 
the affairs of the Limited Liability Company. The Manager(s) shall hold such office t.mtil the next 
Annual Meeting of Members or until the Manager resigns or is removed by the Members pursuant 
to the terms of. this Agreement, whichever event first occurs. The Members may transact such other 
business as may have been specified in the notice of the meeting as one of the purposes thereof. 

Section 09 Business Which May Be Transacted at Special Meetings .. 

Business transacted at all special meetings shall be confined to the purposes stated in the 
notice of such meetings. 

Section 10 Quorum. 

At all meetings of the Members, a majority of the Members present, in pers~m or by proxy, 
shall constitute a quorum for the transaction of business, unless a greater number as to any 
particular matter is required by law, the Articles of Organization or this Agreement, and the act of a 
majority of the Members present at any meeting at which there is a quorum, except as may be 
otherwise specifically provided by law, by the Articles of Organization, or by this Agreement; shall 
be the act of the Members. 

Less than a quorum may adjourn a meeting successively until a quorum is present; and no 
notice of adjournment shall be required. 

Section 11 Proxies. 

At any meeting of the Members, every Member having the right to vote shall be entitled to 
vote in person, or by proxy executed in writing by such Member or by his duly, authorized 
attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless 
otherwise provided in the proxy. 

Section 12 Voting. 

Every Member shall have one (I) vote(s) for each $1,000.00 of capital contributed to the 
Limited Liability Company which is registered in his/her name on the books of the Limited 
Liability Company, as the amount of such capital is adjusted from time to time to properly reflect 
any additional contributions to or withdrawals from capital by the Member. 

12.1 The affrrmative vote of %90 of the Member Interests shall be required to: 

(A) adopt clerical or ministerial amendments to this Agreement and 
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(B) approve indemnification of any Manager. Member or officer of the Company 
as authorized by Article XI ofthis Agreement; 

12.2. The affinnative vote of at least ninety percent of the Member Interests shall be required to: 

(A) 

(B) 

. (C) 

(D) 

(E) 

(F) 

Section 13 

Alter the Preferred Allocations provided for in Exltihit "B"; 

Agree to continue the business of the Company after a Dissolution Event; 

Approve any loan to any Manager or any guarantee of a Manager's 
obligations; and 

Authorize or approve a fundamental change in the business ofthe Company. 

Approve a sale of substantially all of the assets of the Company. 

Approve a change in the number of Managers or replace a Manager or 
engage a new Manager. 

Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otherwise restricted by the Articles of Organization, this Agreement 
of by law, the Members of the Limited Liability Company, or imy 
Committee thereof established by the Management. may participate in a 
meeting of such Members or committee by means of telephonic conference 
or similar communications equipment whereby all persons participating in 
the meeting can hear and speak to each other, and participation in a meeting 
in such manner shall constitute presence in person at such meeting. 

Section 14. Deadlock. 

In the event that Members reach a deadlock that cannot be resolved with a respect to an 
issue that requires a ninety percent vote for approval, then either Member may compel arbitration 
of the disputed matter as set forth in Subsection 14.1 

14.1 Dispute Resolution. In the event of any dispute or disagreement between the 
Members as to the interpretation of any provision of this Agreement (or the performance of 
obligations hereunder), the matter, upon written request of either Party, shall be referred to 
representatives of the Parties for decision. The representatives shall promptly meet in a good faith 
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30) 
calendar days after reference of the matter to them. any controversy, dispute or claim arising out of 
or relating jn any way to this Agreement or the transactions arising hereunder shall be settled 
exclusively by arbitration in the City ofLas Vegas: Nevada. Such arbitration shall be administered 
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial 
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United 
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced by them from time to time as required; provided 
that at the conclusion of the arbitration. the arbitrator shall award costs and expenses (including the 
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and 
other experts) to the prevailing party. No pre-arbitration discovery shall be penni~ed, except that 
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre
arbitration examination solely of those witnesses and documents that any other party intends to 
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to 
render his award within thirty (30) days following the conclusion of the arbitration hearing. The 
arbitrator shall not be empowered to award to any party any damages of the type not pennitted to 
be recovered under this Agreement in connection with any dispute between or among the parties 
arising out of or relating in any way to this Agreement or the transactions arising hereWlder, and 
each party hereby irrevocably waives any right to recover such damages. Notwithstanding 
anything to the contrary provided in this Section 14.1 and without prejudice to the above 
procedures, either Party may apply to any court of competent jurisdiction for temporary injunctive 
or other provisional judicial relief if such action is necessary to avoid irreparable damage or to 
preserve the status quo until such time as the arbitrator is selected and available to hear such party's 
request for temporary relief. The award rendered by the arbitrator shall be final and not subject to 
judicial review and judgment thereon may be entered in any court of competent jurisdiction. The 
decision of the arbitrator shall be in writing and shall set forth findings of fact and conclusions of 
law to the extent applicable. 

Article IV. 
MANAGEMENT 

Section 01 Management. 

Unless prohibited by law and subject to the terms and conditions of this Agreement 
(including without limitation the terms of Article IX hereof), the administration and regulation of 
the affairs, business and assets of the Limited Liability Company shall be managed by Two (2) 
managers (alternatively, the "Managers" or "Management"). Managers must be Members and shall 
serve until resignation or removal. The initial Managers shall be Mr. Shawn Bidsal and Mr. 
Benjamin Golshani. 

Section 02 Rights, Powers and Obligations of Management. 

Subject to the terms and conditions of Article IX herein, Management shall have all the 
rights and powers as are conferred by law or are necessary, desirable or convenient to the discharge 
of the Management's duties under this Agreement. 

Without limiting the generality of the rights and powers of the Management (but subject to 
Article IX hereof), the Management shall have the following rights and powers which the 
Management may exercise in its reasonable discretion at the cost. expense and ris~ of the Limited 
Liability Company: 
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{a) To deal in leasing, development and contracting of services for improvement of 
the properties owned subject to both Managers executing written authorization 
of each expense or payment exceeding $ 20,000; 

(b) To prosecute, defend and settle lawsuits and claims and to handle matters with 
governmental agencies; 

(c) To open, maintain and close bank accounts and banking services for the Limited 
Liability Company. 

(d) To incur and pay all legal, accounting, independent financial consulting, 
litigation and other fees and expenses as the Management may deem necessary 
or appropriate for carrying on and performing the powers and authorities herein 
conferred. 

(e) To execute and deliver any contracts, agreements, instruments or documents 
necessary, advisable or appropriate to evidence any of the transactions specified 
above or contemplated hereby and on behalf of the Limited Liability Company 
to exercise Limited Liability Company rights and perfonn Limited Liability 
Company obligations under· any such agreements, contracts, instruments or 
documents; 

(f} To exercise for and on behalf of the Limited Liability Company all the General 
Powers granted by law to the Limited Liability Company; 

(g) To take such other action as the Management deems necessary and appropriate 
to cany out the purposes of the Limited Liability Company or this Agreement; 
and 

{h) Manager shall not pledge, mortgage: sell or transfer any assets of the Limited 
Liability Company without the affmnative vote of at least ninety percent in 
Interest of the Members. 

Section 03 Removal. 

Subject to Article IX hereof: The Managers may be removed or discharged by the 
Members whenever in their judgment the best interests of the Limited Liability Company would be 
served thereby upon the affirmative vote of ninety percent in Interest ofthe Members. 

Article V. 
MEMBERSHIP INTEREST 

Section 01 Contribution to Capital .. 
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The Member contributions to the capital of the Limited Liability Company : 
whol~y or partly, by cash, by personal property, or by real property, or servic 
unannnous cons.ent of the Members, other forms of contributions to capital of a J 
company authonzed by law may he authorized or approved. Upon receipt of the to· 
contribution to capital, the contribution shaH be .declared and taken to be fu11 paid __ 
further call, nor shall the holder thereof be liable for any further payments on account of that 
contribution. Members may be subject to additional contributions to capital as determined by the 
unanimous approval ?fMembers. 

Section 02 Transfer or Assignment of Membership Interest. 

A Member's interest in the Limited Liability Company is personal property. Except as 
otherwise provided in this Agreement, a Member's interest may be transferred or assigned. If the 
other (non-transferring) Members of the Limited Liability Company other than the Member 
proposing to dispose of his/her interest do not approve of the proposed transfer or assignment by 
unanimous written consent, the transferee of the Member's interest has no right to participate in the 
management of the business and affairs of the Limited Liability Company or to become a member. 
The transferee is only entitled to receive the share of profits or other compensation by way of 
income, and the return of contributions, to which that Member would otherwise be entitled. 

A Substituted Member is a person admitted to all the rights of a Member who has died or 
has assigned his/her interest in the Limited Liability Company with the app~oval of all the 
Members of the Limited Liability Company by the affirmative vote of at least ninety percent in 
Interest of the members. The Substituted Member shall have all the rights and powers and is subject 
to all the restrictions and liabilities of his/her assignor. 

Section 3. 
Price. 

Right of First Refusal for Sales of Interests by Members. Payment of Purchase 

The payment of the purchase price shall be in cash or, if non-cash consideration is used, it 
shall be subject to this Article V, Section 3 and Section 4 .. 

Section 4. Purchase or Sell Right among Members. 

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company 
then the procedures and tenns of Section 4.2 shall apply. 

Section 4.1 Definitions 

Offering Member means the member who offers to purchase the Membership lnterest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who rece1ved an offer (from 
Offering Member} to sell their shares. 
"COP" means "cost of purchase" as it specified in the escrow closing statement at the time of 
purchase of each property owned by the Company. 
"Seller" means the Member that accepts the offer to sell his or its Membership Interest. 
"FMV" means "fair market value" obtained as specified in section 4.2 

Section 4.2 Purchase or Sell Procedure. 
Any Member ("Offering Member") may give notice to the Remaining Memb~r(s) that he or it 

is ready, willing and able to purchase the Remaining Members' Interests for a pnce the Offering 
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Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of 
the acceptance. 

If the offered price is not acceptable to the Remaining Member(s), within 30 days of 
receiving the offer, the Remaining Members (or any of them) can request to establish FMV based on 
the following procedure. The Remaining· Member(s) must provide the Offering Member the 
complete information of 2 MIA appraisers. The Offering Member must pick one of the appraisers to 
appraise the property and furnish a copy to all Members. The Offering Member also must provide 
the Remaining Members with the complete information of 2 MIA approved appraisers. The 
Remaining Members must pick one of the appraisers to appraise the property and furnish a copy to 
all Members. The medium of these 2 appraisals constitute the fair market value of the property 
which is called (FMV). 

The Offering Member has the option to offer to purchase the Remaining Member's share at FMV as 
· determined by Section 4.2, based on the following formula. 

(FMV - COP) x 0.5 plus capital contribution of the Remaining Member(s) at the time of purchasing the 
property minus prorated liabilities. 

The Remaining Member(s) shall have 30 days within which to respond in writing to the Offering Member by 
either 

(i} Accepting the Offering Member's purchase offer, or, 
(ii} Rejecting the purchase offer and making a counteroffer to purchase the interest of the 

Offering Member based upon the same fair market value (FMV) according to the following 

~· . 

(FMV- COP) x0.5 +capital contribution of the Offering Member(s) at the time of purchasing the 
property minus prorated liabilities. 

The specific intent of this provision is that once the Offering Member presented his or its offer to the 
Remaining Members, then the Remaining Members shall either sell or buy at the same offered price (or 
FMV if appraisal is invoked) and according to the procedure set forth in Section 4.. In the case that the 
Remaining Member(s) decide to purchase, then Offering Member shall be obligated to sell his or its Member 
Interests to the remaining Member(s}. 

Section 4.3 Failure To Respond Constitutes Acceptance. 

Failure by all or any of the Remaining Members to respond to the Offering Member's notice within 
the thirty (30 day) period shall be deemed to constitute an acceptance of the Offering Member. 

Section 5. Return of Contributions to Capital. 

Return to a Member of his/her contribution to capital shall be as detennined and permitted 
by law and this Agreement. 

Section 6. Addition of New Members. 

A new Member may be admitted into the Company only upon consent of at least ninety 
percent in Interest of the Members. The amount of Capital Contribution which must be made by a 
new Member shall be determined by the vote of all existing Members. 
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A new Member shall not be deemed admitted into the Company until the Capital 
Contribution required of such person has been made and such person has become a party to this 
agreement. 

DISTRIBUTION OF PROFITS 

Section 03 Qualifications and Conditions. 

The profits of the Limited Liability Company shall be distributed; to the Members, from 
time to time, as permitted under law and as determined by the Manager, provided however, that all 
distributions shall in accordance with Exhibit i3, attached hereto and incorporated by reference 
herein. · 

Section 04 Record Date. 

The Record Date for determining Members entitled to receive payment of any distribution 
of profits shall be the day in which the Manager adopts the resolution for payment of a distribution 
of profits. Only Members of record on the da!e so fixed are entitled to receive the distribution 
notwithstanding any transfer or assigmnent of Member's interests or the return of _contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 
law. 

Section 05 Participation in Distribution of Profit. 

Each Member's participation in the distribution shall be in accordance with Exhibit B, 
subject to the Tax Provisions set forth in Exhibit A. 

Section 06 Limitation on the Amount of Any Distribution of Profit. 

In no event shall any distribution of profit result in the assets of the Limited Liability 
Company being less than all the liabilities of the Limited Liability Company, on the Record Date, 
excluding liabilities to Members on account of their contributions to capital or be in excess of that 
permitted by law. 

Section 07 Date of Payment of Distribution of Profit. 

Unless another time is specified by the applicable law~ the payment of distributions of profit 
shall be within thirty (30) days of after the Record Date. 

Article VI. 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate of Interest. 
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The interest of each Member in the Company shall be represented by a Certificate of 
Interest (also referred to as the Certificate of Membership Interest or the Certificate). Upon the 
execution of this Agreement and the payment of a Capital Contribution by the Member, the 
Management shall cause the Company to issue one or more Certificates in the name of the Member 
certifying that he/she/it is the recor~ holder of the Membership Interest set forth therein. 

Section 02 Transfer of Certificate of Interest. 

A Membership Interest which is transferred in accordance with the terms of Section 2 of 
Article V of this Agreement shall be transferable on the books of the Company by the record holder 
thereof in person or by such record holder's duly authorized attorney, but, except as provided in 
Section 3 of this Article with respect to lost,. stolen or destroyed certificates, no transfer of a 
Membership Interest shall be entered until the previously issued Certificate representing such 
Interest shall have been surrendered to the Company and cancelled and a replacement Certificate 
issued to the assignee of such Interest in accordance with such procedures as the Management may 
establish. The management shall issue to the transferring Member a new Certificate representing 
the Membership Interest not being transferred by the Member, in the event such Member only 
transferred some, but not all, of the Interest represented by the original Certificate. Except as 
otherwise required by law, the Company shall be entitled to treat the record holder of a 
Membership Interest Certificate on its books as the ovvner thereof for all purposes regardless of any 
notice or knowledge to the contrary, 

Section 03 Lost, Stolen or Destroyed Certificates. 

The Company shall issue a new Membership Interest Certificate in place of any 
Membership Interest Certificate previously issued if the record holder of the Certificate: 

(a) makes proof by affidavit, in form and substance satisfactory to the Management, 
that a previously issued Certificate has been lost, destroyed or stolen; 

(b) requests the issuance of a new Certificate before the Company has notice that the 
Certificate has been acquired by a purchaser for value in good faith and without 
notice of an adverse claim; 

(c) Satisfies any other reasonable requirements imposed by the Management. 

If a Member fails to notifY the Company within a reasonable time after it has notice of the 
loss, destruction or theft of a Membership Interest Certificate, and a transfer of the Interest 
represented by the Certificate is registered before receiving such notification, the Company shall 
have no liability with respect to any claim against the Company for such transfer or for a new 
Certificate. 

Article VU. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 
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Notwithstanding any provision to the contrary in the Articles of Organization or this 
Agreement, but subject to Article IX hereof, in no event shall the Articles of Organization be 
amended without the vote of Members representing at least ninety percent (90%) of the Members 
Interests. 

Section 02 Amendment, Etc. of Operating Agreement. 

This Agreement may be adopted, altered, amended or repealed and a new Operating 
· Agreement may be adopted by at least ninety percent in Interest of the Members, subject to Article 
IX. 

Article VIII. 
COVENANTS WITH RESPECT TO, INDEBTEDNESS, 

OPERATIONS, AND FUNDAMENTAL CHANGES 

The provisions of this Article IX and its Sections and Subsections shall control and 
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in 
the Company's Articles of Organization or any other organizational document ofthe Company. 

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
Company property in its individual name or right: and each member's interest in the Company shall 
be personal property for all pmposes for that member. 

Section 02 Effect of Bankruptcy, Death or Incompetency of a Member. 

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination or dissolution of the Company and the 
business of the Company shall continue. Upon any such occurrence, the trustee, receiver, executor, 
administrator, committee, guardian or conservator of such Member shall have all the rights of such 
Member for the pmpos.e of settling or managing its estate or property, subject to satisfying 
conditions precedent to the admission of such assignee as a substitute member .. The transfer by 

. such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company 
interest shall be subject to all of the restrictions hereunder to which such transfer would have been 
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated, 
terminated or incompetent member. 
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Article X. 
MISCELLANEOUS 

a. Fiscal Year. 

The Members shall have the paramount power to fix, and from time to time, to change, the 
Fiscal Year of the Limited Liability Company. In the absence of action by the Members, the fiscal 
year of the Limited Liability Company shall be on a calendar year basis and end each year on 
December 31 until such time, if any, as the Fiscal Year shall be changed by the Members, and 
approved by Internal Revenue service and the State ofFormation. 

b. Financial Statements; Statements of Account. 

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall send 
to each Member who was a Member in the Limited Liability Company at any time during the 
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as 
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in 
assets, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter 
of the Limited Liability Company, the Manager shall mail or otherwise deliver to each Member an 
unaudited report providing narrative and summary financial information with respect to the Limited 
Liability Company. Annually, the Manager shall cause appropriate federal and applicable state tax 
returns to be prepared and filed. The Manager shall mail or otherwise deliver to each Member who 
was a Member in the Limited Liability Company at any time during the Fiscal Year a copy of the 
tax return, including all schedules thereto. The Manager may extend such time period in its sole 
discretion if additional time is necessary to furnish complete and accurate information pursuant to 
this Section. Any Member or Manager shall the right to inspect all of the books and records of the 
Company, including tax filings, property management reports, bank statements, cancelled checks, 
invoices, purchase orders, check ledgers, savings accounts, investment accounts, and checkbooks, 
whether electronic or paper, provided such Member complies with Article TI, Section 4. 

c. Events Requiring Dissolution. 

The following events shall require dissolution winding up the affairs of the Limited 
Liability Company: · 

1. When the period fixed for the duration of the Limited Liability Company 
expires as specified in the Articles of Organization. 
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d. Choice of Law. 

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONSIRUED 
IN ACCORDANCE WITH THE LAWS OF 'THE STATE OF NEVADA INCLUDING ALL 
MA TIERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND 
IN1ERESTS OF THE PARTIES UNDER TillS AGREEMENT WITHOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WRITTEN AGREEMENT. 

e. Severability. 

If any of the provisions of this Agreement shall contravene or be held invalid or 
unenforceable, the affected provision or provisions of this Agreement shall "e construed or 
restricted in its or their application only to the extent necessary to permit the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in conformance with the applicable law or laws. 

f. Successors and Assigns. 

Except as otherwise provided, this Agreement shall be binding upon and inure to the benefit 
of the parties and their legal representative, heirs, administrators, executors and assigns. 

g. Non-waiver. 

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

h. Captions. 

Captions contained in this Agreement are inserted only as a matter of convenience and in no 
way define, limit or extend the scope or intent of this Agreement or any provision hereof. 

i. Counterparts. 

This Agreement may be executed in several counterparts, each of which shall be deemed an 
original but all of which shall constitute one and the same instrument. It shall not be necessazy for 
all Members to execute the same counterpart hereof. 

j. Definition ofWords. 

Wherever in this agreement the term he/she is used, it shall be construed to mean also it's as 
pertains to a corporation member. 

k. Membership. 
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A corporation, partnership, limited liability company, limited liability partnership or 
individual may be a Member of this Limited Liability Company. 

J. Tax Provisions. 

The provisions of Exhibit A, attached hereto are incorporated by reference as if fully 
rewritten herein. 

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or w~ a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she. acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, ·with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, cr~te a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opppsed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful. 

Section 2. Indemnification: Proceeding by Company. The Company may indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action or suit by or in the right of the Company to procure a judgment in its favor by 
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the 
Company, or is or was serving at the request of the Company as a manager, member, shareholder, 
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other 
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and 
reasonably incurred by him or her in connection with the defense or settlement of the action or suit 
if he or she acted in good faith and in a manner which he or she r~onably believed to be in or not 
opposed to the best interests of the Company. Indemnification may not be made for any claim, 
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, 
after exhaustion of all appeals there from, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 
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Section 3. Mandatorv Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or othenvise in defense of any 
action, suit or proceeding described in Article XI, Sections 1 and 2. or in defense of any claim, 
issue or matter therein, he or she must be indenuiified by the Company against expe~ses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

Section 4. Authorization of Indemnification. Any indemnification under Article XI, Sections 
1 and 2. unless ordered by a court or advanced pursuant to Section 5, may be made by the 
Company only as authorized in the specific case upon a determination that indemnification of the 
Manager, Member, officer, employee or agent is proper in the circumstances. The detennination 
must be made by a majority of the Members iftqe person seeking indemnity is not a majority 
owner of the Member Interests or by independent legal counsel selected by the Man~er in a 
written opinion. 

Section 5. Mandatory Advancement of Expenses. The expenses of Managers, Members and 
officers incurred in defending a civil or criminal action, suit or proceeding must be paid by the 
Company as they are incurred and in advance of the final disposition of the action, suit or 
proceeding, upon receipt of an undertaking by or on behalf of the Manager, Member or officer to 
repay the amount if it is ultimately detennined by a court of competent jurisdiction that he or she is 
not entitled to be indemnified by the Company. The provisions of this Section 5 do not affect any 
rights to advancement of expenses to which personnel of the Company other than Managers, 
Members or officers may be entitled under any contract or otherwise. 

Section 6. Effect and Continuation. The indemnification and advancement of expenses 
authorized in or ordered by a court pursuant to Article XI, Sections 1 - 5, inclusive: 

(A) Does not exclude any other rights to which ~ person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding his or her office, except 
that indemnification, unless ordered by a court pursuant to Article XI, Section 2 or for the 
advancement of expenses made pursuant to Section Article XI, may not be made to or on behalf of 
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions 
involved intentional misconduct, fraud or a kno\\':i.ng violation of the law and was material to the 
cause of action. 

(B) Continues for a person who has ceased to be a Member. Manager, officer, employee or agent 
and inures to the benefit of his or her heirs, executors and administrators. 

(C) Notice of Indemnification and Advancement. Any indemnification of, or advancement of 
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with 
this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in 
writing to the Members with or before the notice. of the next Members' meeting. 

(D) Repeal or Modification. Any repeal or modification of this Article XI by the Members of the 
Company shall not adversely affect any right of a Manager, Member, officer, employee or agent of 
the Company existing hereunder at the time of such repeal or modification. 
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ARTICLE XII 
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION 

Each Member, by his or its execution of this Agreement, hereby represents and warrants to, and 
agrees with, the Managers, the other Members and the Company as follows: 

Section 1. Pre-existing Relationshi[! or Experience. (i) Such Member has a preexisting 
personal or business relationship with the Company or one or more of its officers or control persons 
or (ii) by reason of his or its business or financial experience, or by reason of the business or 
financial experience of his or its financial advisor who is unaffiliated with and who is not 
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the 
Company, such Member is capable of evaluating the risks and merits of an investment in the 
Company and of protecting his or its own interests in connection with this investment. 

Section 2. No Advertising. Such Member has not seen, received, been presented with or been 
solicited by any leaflet, public promotional meeting, newspaper or magazine article or 
advertisement, radio or television advertisement, or any other form of advertising or general 
solicitation with respect to the offer or sale ofinterests in the Company. 

Section 3. Investment Intent. Such Member is acquiring the Interest for investment purposes 
for his or its own account only and not with a view to or for sale in connection with any distribution 
of all or any part of the Interest. 

Section 4. Economic Risk. Such Member is financially able to bear the economic risk of his or 
its investment in the Company, including the total loss thereof. 

Section 5. No Registration of Units Such Member acknowledges that the Interests have not 
been registered under the Securities Act of 1933, as amended (the "Securities Act"), or qualified 
under any state securities law or under the laws of any other jurisdiction, in reliance, in part, on 
such Member's representations, warranties and agreements herein. 

Section 6. No Obligation to Register. Such Member represents, warrants and agrees that the 
Company and the Managers are under no obligation to register or qualify the Interests under the 
Securities Act or under any state securities law or under the laws of any other jurisdiction, or to 
assist such Member in complying with any exemption from registration and qualification. 

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth 
above, and without limiting Article 12 of this Agreement, such Member will not make any 
disposition of all or any part of the Interests which will result in the violation by such Member or 
by the Company of the Securities Act or any other applicable securities laws. Without limiting the 
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless 

·. and until:( A) there is then in effect a registration statement under the Securities Act covering such 
proposed disposition and such disposition is made in accordance' with such registration statement 
and any applicable requirements of state securities laws; or(B) such Member has notified the 
Company of the proposed disposition and has furnished the Company with a detailed statement of 
the circumstances surrounding the proposed disposition, and if reasonably requested by the 
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Managers, such Member has furnished the Company with a written opinion oflegal counsel, 
reasonably satisfactory to the Company, that such disposition will not require registration of any 
securities under the Securities Act or the consent of or a pennit :from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction. 

Section 8. Financial Estimate and Projections. That it understands that all projections and 
fmancial or other materials which it may have been furnished are not based on historical opemting 
results, because no reliable results exist, and are based only upon estimates and assumptions which 
are subject to future conditions and events which are unpredictable and which may not be relied 
upon in making an investment decision. 

ARTICLEXIIT 

Preparation of Agreement. 

Section 1. This Agreement has been prepared by David G. LeGrand, Esq. (the "Law 
Firm"), as legal counsel to the Company, and: 

(A) The Members have been advised by the Law Firm that a conflict of interest 
would exist among the Members and the Company as the· Law Finn is 
representing the Company and not any individual members, and 

(B) The Members have been advised by the Law Firm to seek the advice of 
independentcounsel;and 

(C) The Members have been represented by independent counsel or have had the 
opportunity to seek such representation; and 

(D) The Law Firm has not given any advice or made any representations to the 
Members with respect to any consequences of this Agreement; and 

(E) The Members have been advised that the terms and provisions of this 
Agreement may have tax consequences and the Members have been advised 
by the Law Firm to seek in~ependent counsel .with respect thereto; and 

(F) The Members have been represented by independent counsel or have had the 
opportunity to seek such representation with respect to the tax and other 
consequences of this Agreement. . 

IN WI1NESS WHEREOF, the undersigned, being the Members of the above-named 
. Limited Liability Company, have hereunto exec.uted this Agreement as of the Effective Date first 

set forth above. 
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Member: 

Shawn Bidsal, Member 

CLA Properties, LLC 

by~~ 
Benjamin Golshani, Manager 

Manager/Management: 

Shawn Bidsal, M""iliager 

~L___:__ 
Benjamin Golshami, Manager 
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TAX PROVISIONS 
EXHffiiTA 

1.1 Capital Accounts. 

4.1.1 A single Capital Account shall be maintained for each Member (regardless 
of the class of Interests owned by such Member and regardless of the time or 
manner in which such Interests were acquired) in accordance with the capital 
accounting rules of Section 704(b) of the Code, and the regulations there 
under (including without limitation Section 1.704-l(b)(2)(iv) of the Income 
Tax Regulations). In general, under such rules, a Member's Capital Account 
shall be: · 

4.1.1.1 increased by (i) the amount of money contributed by the 
Member to the Company (including the amount of any Company 
liabilities that are assumed by such Member other than in connection 
with distribution of Company property), (ii) the fair market value of 
property contributed by the Member to the Company (net of 
liabilities secured by such contributed property that under Section 
752 of the Code the Company is considered t!l assum~ or take subject 
to), and (iii) allocations to the Member of Company income and gain 
(or item thereof), including income and gain exempt from tax; and 

4.1.1.2 decreased by (i) the amount ofmoney distributed to the 
Member by the Company (including the amount of such Member's 
individual liabilities that are assumed by the Company other than in 
connection with contribution of property to the Company), (ii) the 
fair market value of property distributed to the Memb~r by the 
Company (net of liabilities secured by such distributed property that 
under Section 752 of the Code such Member is considered to assume 
or take subject to), (iii) allocations to the Member of expenditures of 
the Company not deductible in computing its taxable income and not 
properly chargeable to capital account, and (iv) allocations to the 
Member of Compa)ly loss and deduction (or item thereof). 

4.1.2 Where Section 704( c) of the Code applies to Company property or where 
Company property is revalued pursuant to paragraph (b)(2)(iv)(t) ofSection 
1.704-1 ofthe Income Tax Regulations, each Member's Capital Account 
shall be adjusted in accordance with paragraph (b )(2)(iv)(g) of Section 
1.704-1 of the Income Tax Regulations as to allocations to the Members of 
depreciation, depletion, amortization and gain or loss, as computed for book 
purposes with respect to such property. 

4.1.3 When Company property is distributed in kind (whether in connection with 
liquidation and dissolution or otherwise), the Capital Accounts of the 
Members shall first be adjusted to reflect the manner in which the unrealized 
income, gain, loss and deduction inherent in such property (that has not been 

Page22 of28 

BIDSAL000022 

000560

000560

00
05
60

000560



APPENDIX000442

reflected in the Capital Account previously) would be allocated among the 
Members if there were a taxable disposition of such property for the fair 
market value of such property (taking into account Section 7701 {g) of the 
Code) on the date of distribution. · 

4.1.4 The Members shall direct the Company's accountants to make all necessary 
adjustments in each Member's Capital Account as required by the capital 
accounting rules of Section 704(b) of the Code and the regulations there 
under. 

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

5.1 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items 
thereof) of the Company as shovm on the annual federal income tax return prepared by 
the Company's accountants or as finally determined by the United States Internal 
Revenue Service or the courts, and as modified by the capital accounting rules of 
Section 704(b) of the Code and the Income Tax Regulations there under, as 
implemented by Section 8.5 hereof, as applicable, shall be determined ~ follows: 

5.1.1 Allocations. Except as otherwise provided in this Section 1.1: 

5.1.1.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit 11B", except that 
items of loss or deduction allocated to any Member puisuant to this 
Section 2.1 with respect to any taxable year shall not exceed the 
maximum amount of such items that can be so allocated without 
causing such Member to have a deficit balance in his or its Capital 
Account at the end of such year, computed in accordance with the 
rules of paragraph (b)(2)(ii)( d) of Section 1.704-1 of the Income Tax 
Regulations. Any such items ofloss or deduction in excess of the 
limitation set forth. in the preceding sentence shall be ~located as 
follows and in the following order of priority: 

5.1.1.1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit 1r.B''; and 

5.1.1.1.2 Serond, any remaining amount to the l\.1embers in the 
manner required by the Code and Income Tax 
Regulations. 

Subject to the provisions of subsections 2.1.2 - 2.1.11, inclusive, of this 
Agreement, the items specified in this Section 1.1 shall be allocated to the 
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Members as necessary to eliminate any deficit Capital Account balances and 
thereafter to bring the relat~onship among the Members' positive Capital 
Account balances in accord with their pro rata interests. 

5.1.2 Allocations With Respect to Property Solely for tax purposes, in detennining 
each Member's allocable share of the taxable income or loss of the Company, 
depreciation, depletion. amortization and gain or loss with respect to any 
contributed property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph (b )(2)(iv)(f) of 
Section 1.704-1 of the Income Tax Regulations, shall be allocated to the 
Members in the manner (as to revaluations, in the same manner as) provided 
in Section 704( c) of the Code. The allocation shall take into accoun~ to the 
full extent required or permitted by the Code, the difference between the 
adjusted basis of the property to the Member contributing it (or, with respect 
to property which has been revalued, the adjusted basis ofthe property to the 
Company) and the fair market value of the property detennined by the 
Members at the time of its contribution or revaluation, as the case may be. 

5 .1.3 Minimum Gain Charge back Notwithstanding anything to the contrary in this 
Section 2.1, ifthere is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms are defined in 
Sections l. 704-2(b) and 1. 704-2(i)(2) of the Income Tax Regulations, but 
substituting the term "Company" for the term "Partnership" as the context 
requires) during a Company taxable year, then each Member shall be 
allocated items of Company income and gain for such year (and, if 
necessary, for subsequent years) in the manner provided in Section 1.704-2 
of the fucome Tax Regulations. This provision is intended to be a "minimum 
gain chargeback" within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

5.1.4 Qualified Income Offset. Subject to the provisions of subsection 2.1.3, but 
otherwise notwithstanding anything to the contrary in this Section 2.1, if any 
Mem~er's Capital Account has a deficit balance in excess of such Member's 
obligation to restore his or its Capital Account balance, computed in 
accordance with the rules of paragraph (b)(2)(ii)(d) of Section 1.704-1 ofthe 
Income Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company income, including 
gross income, and gain for such year) shall be allocated to such Member in 
an amount and manner sufficient to eliminate such deficit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning of Section 1. 704-l (b )(2)(ii)( d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. · 

5.1.5 Depreciation Recapture. Subject to the provi~ions of Section 704(c) ofthe 
Code and subsections 2.1.2- 2.1.4, inclusive, of this Agreement, gain 
recognized (or deemed recognized under the provisions hereof) upon the sale 

Page 24of28 ~GH 
BIDSAL000024 

000562

000562

00
05
62

000562



APPENDIX000444

or other disposition of Company property, which is subject to depreciation 
recapture, shall be allocated to the Member who was entitled to deduct such 
depreciation. 

5 .1.6 Loans If and to the extent any Member is deemed to recognize income as a 
result of any loans pursuant to the rules of Sections 1272, 1273, 1274,7872 
or 482 of the Code, or any similar provision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the income. Subject to the provisions of 
Section 704(c) of the Code and subsections 2.1.2- 2.1.4, inclusive, ofthis 
Agreement, if and to the extent the Company is deemed to recognize income 
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 
7872 or 482 of the Code, or any similar provision now or hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
corresponding resulting deduction. 

5.1.7 Tax Credits Tax credits shall generally be allocated according to Section 
1.704-l(b)(4)(ii) of the InGome Tax Regulations or as otherwise provided by 
law. Investment tax credits with respect to any property shall be allocated to 
the Members pro rata in accordance with the manner in which Company 
profits are allocated to the Members under subsection 2.1.1 hereof, as ofthe 
time such property is placed in service. Recapture of any investment tax 
credit required by Section 4 7 of the Code shall be allocated to the Members 
in the same proportion in which such investment tax credit was allocated. 

5 .1.8 Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and 
2.1. 7 hereof or as otherwise required by law, if the proportionate interests of 
the Members of the Company are changed during any taxable year, all items 
to be allocated to the Members for such entire taxable year shall be prorated 
on the basis of the portion of such taxable year which precedes each such 
change and the portion of such taxable year on and after each such change 
according to the number of days in each such portion, and the items so 
allocated for each such portion shall be allocated to the Members in the 
mapner in which such items are allocated as provided in section 2.1.1 during 
each such portion of the taxable year in question. 

5.1.9 Effect of Special Allocations on Subsequent Allocations. Any special 
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof 
shall be taken into account in computing subsequent allocations of income 
and gain pursuant to this Section 9.1 so that the net amount of all such 
allocations to each Member shall, to the extent possible, be equal to the net 
amount that would have been allocated to each such Member pursuant to the 
provisions of this Section 2.1 if such special allocations of in~ome or gain 
under subsection 2.1.3 or 2.1.4 hereof had not occurred. 

5 .1.1 0 Nomecourse and Recourse Debt. Items of deduction and loss attributable to 
Member nonrecourse debt within the meaning of Section 1. 7042(b )( 4) of the 
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Income Tax Regulations shall be allocated to the Members bearing the 
economic risk ofloss with· respect to such debt in accordance with Section 
1704-2(i){l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the-meaning of 
Section 1.752-2 ofthe Income Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities. 

5.1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the allocation of such items 
for federal income tax pmposes in accordance with the foregoing provisions 
of this Section 2. L 

5.2 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall 
cause to be maintained complete books and records accurately reflecting the accounts, 
business and transactions of the Company on a calendar-year basis and using such cash, 
accrual, or hybrid method of accounting as in the judgment of the Manager, 
Management Committee or the Members, as the case may be, is most appropriate; 
provided, however, that books and records with respect to the Company's Capital 
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof) 
shall be kept under U.S. federal income tax accounting principles as applied to 
partnerships. 

5.3 Tax Status and Returns. 

5.3.1 Any provision hereofto the contrary notwithstanding, solely for United 
States federal income tax purposes, each of the Members hereby recognizes 
that the Company may be subject to the provisions of Subchapter K of 
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S. 
Partnership Returns oflncome shall not be construed to extend the purposes 
of the Company or expand the obligations or liabilities ofthe Members. 

5.3.2 The Manager(s) shall prepare or cause to be prepared all tax returns and 
statements, if any. that must be filed on behalf of the Company with any 
taxing authority, and shall make timely filing thereof. Within one-hundred 
twenty (120) days after the end of each calendar year, the Manager(s) shall 
prepare or cause to be prepared and delivered to each Member a report 
setting forth in reasonable detail the information with respect to the 
Company during such calendar year reasonably required to enable each 
Member to prepare his or its federal, state and local income tax returns in 
accordance with applicable law then prevailing. 

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations there 
under, the current Manager(s), or if no Manager(s) shall have been elected, 
the Member holding the largest Percentage Interest, or if the Percentage 
Interests be equal, any Member shall be deemed to be the "Tax Matters 
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Member. 11 The Tax Matters Member shall be the "Tax Matters Partner" for 
U.S. federal income tax pllrposes. 
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EXIDBITB 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 50% $ 1,215,000 __ ___;(30% of capital)_ 

CLA Properties, LLC 50% $ 2,834,250 ___ (70% of capital)_ 

PREFERRED ALLOCATION AND DISTRJBUTION SCHEDULE . 
Cash Distributions from capital transactions shall be distributed per the following method between 
the members of the LLC. Upon any refinancing event, and upon the sale of Company asse~ cash is 
distributed according to a "Step-down Allocation." Step-down means that, step-by-step, cash is 
allocated and distributed in the following descending order of priority, until no more cash remains 
to be allocated. The Step-down Allocation is: 

First Step, payment of all current expenses and/or liabilities of the Company; 

Second Step, to pay in full any outstanding loans (unless distribution is the result of a 
refinance) held with financial institutions or any company loans made from Manager(s) or 
Member(s). 

Third Step. to pay each Member an amount sufficient to bring their capital accounts to zero, 
pro rata based upon capital contributions. 

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or 
refinance shall be distributed to the Members fifty percent (50%) to Shawn Bl.dsal and fifty 
percent (50%) to CLA Properties, LLC. 

Losses shall be allocated according to Capital Accounts. 

Cash Distributions ofProfits from operations shall be allocated and distributed fifty percent (50%) 
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC 

It is the express intent of the parties that "Cash Distributions of Profits" refers to 
distributions generated from operations resulting in ordinary income in contrast to Cash 
Distributions arising from capital transactions or non-recurring events such as a sale of all 
or a substantial portion of the Company's assets or cash out financing. 
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EXHIBIT P 

(Golshani's October 26,2011 Email) 

EXHIBITP 
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't 
I 

J. 

' 

1
Rodney T. Lewin 

From: 
(-~ent: 

,·o: 
Subject: 
Attachments: 

ben [bengol7@yahoo.com] 
Wednesday, October 26, 20111:25 PM 

· · shawn bidsal 
Buy sell 
Bl!Y sell ben version 2.dbcx 

Shawn, here is.the agreement we discussed. Please take a look to see if you like it. 

Ben 

e.-

C. 
. 1 
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ROUGH DRAFT 2 

Section 7. Purchase or Sell Right among Members. 
In the event that a Member is willing to purchase the Remaining Member's Interest in the Company 
then the procedures and terms of Section 7.1 shall apply. 

Section 7.1 Abriviations 

Offering Member means the member who offers to purchase the share of lhe Remaining members. 
Remaining Member means the members who· received an offer {from offering member) to sell their shares. · 
COP means cost of purchase as it specified in the escrow closing statement at the time of purchase of each 
property. 
Seller means the partner that accepts the offer to sell his share. 
FMV means fair markefvalue obtained as specified in section 7.2 · 

Section 7.2 Purchase or Sell Procedure. 
. Any member ("Offering Member") may give notice to the Remaining Member(s} 

that he or it is ready, willing and able to purchase the Remaining Members' Interests for a 
price .the Offering. member thinks is the fair market value. The terms to be all cash ~nd 
close escrow within 30 days of the acceptance. 

If the offered price is not acceptable to the Remaining Member(s), Within 30 days 
of receiving the offer, the Remaining member can request to establish a fair market value 
(FMV) based on the following procedu~e. The Remaining Member(s) must provide the 
offering Member the complete information of 2 MIA appraisers; The Offering Member must 
pick one of the appraisers to appraise the property and furnish a copy to all members. The 
Offering Member also must provide the Remaining Members with the complete infonnatlon 
of 2 MIA approved appraisers. The Remaining Members must pick one of the appraisers to 
appraise the property and furnish a copy to all ·members. The medium of these 2 

. appraisals constitute the fair market value of the property which is called (FM\1). 

The offering party has the option to offer to purchase the Remaining Member's share at FMV specified 
above, based on the following formula. · · · · 

(FMV- COP}x0.5 plus capital contribution of the Remaining Member(s} at the time of purchasing the 
property minus prorated liabilities. 

TQe Remaining Member(s} shall have 30 days within which to respond in writing to the Offering Member by 
either 
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( 

(_ 

,. •• r. 

(0 
(ii) 

accepting the Offering Member's purchase offer, or, 
rejecting the purchase offer and counter offering to purchase the interest of the Offering 

Member based upon the same fair market value {FMV} according to the following formula. 

(FMV- COP)x0.5 +capital contribution of the Offering Member(s} at the time of purchasing the property 
minus prorated liabilities. 

The specific intent of this provision is that once the Offering Member presented his or ifs offer the 
Remaining Members have the right to either sell or buy at the same offered price and according to.the 
above manner. In the case that the remaining member(s} decide to purchase, the Offering Member shall be 
obligated to sell his or its Member Interests to the remaining Member(s) 

7.1.1 Failure by all or any of the other Members to respond to the Offering Member's 
notice within the (30) days period shall be deemed to constitute an acceptance of 
the offer to sell their interests to the Offering Member pursuant to Section 7.1. Upon 
the decision and notice by the other Members to purchase all the Offering Member's 
Interest, the parties to such purchase shall close such purchase within thirty (30) 
days thereafter. 

7.1.2 The payment of the purchase price shall be in cash. 
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EXHIBITQ 

(Demonstrative Flowchart of 
Section 4 of Operating Agreement) 

EXHIBITQ 
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Step 2 

Step 5 

Flowchart of Section 4 of Operating Agreement 

Any Member may offer to purchase the 

Remaining Member(s) interest 

{Section 4.2(j)] 

Do nothing 

{Section 4.3] 

Accept the offer at 

offered price 
Request an Appraisal 

{Section 4.2@] 

Make a counteroffer 

{Section 4.2@(ii]) 
[Section 4.2@(i)] 

Offering Member 

purchases Remaining 

Member's membership 

interest at offered price 

I 

2 appraisal's are qommission and the 

medium of the appra(sals becomes the FMV. 
I 
I 

The Remaining Member 

gets to choose: 

{Section 4.2@] 

Offering Member 

purchases Remaining 

Member's membership 

interest at FMV 

{Sectidp 4.2@) 

Remaining Member 

purchases Offering 

Member's membership 

interest at FMV 
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EXHIBITR 

(LeGrand's November 10,2011 Email) 

EXHIBITR 
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From: David LeGrand dgUawyer@holmaH.com 
Subject: Be and more 

Date: November 10, 2011 at 5:42PM 
To: Shawn Bidsal wcico@yahoo.com 

Shawnr I received fax from Ben and am rewriting it to be more detailed and complete. I will send it 
out to both of you shortly. 

Did you send that WCI check as you stated last week? I am absolutely counting on that money at this 
point!! 

David G. LeGrand, Esq. 
2610 South Jones1 Suite 1 
Las Vegas1 NV 89146 
702-218-6736 
Fax: 702-362-2169 

Confidentiality Notice This message and any attachments are for the named 
person's use only. The message and any attachment may contain confidential1 

proprietary1 or legally privileged information. No confidentiality or privilege is 
waived or lost by any mis-transmission. If you receive this message in error1 

please immediately notify the senderr delete all copies of It from your system, 
and destroy any hard copies of it. Please do not, directly or indirectly, use, 
disclose, distribute, print, or copy any part of this message If you are not the 
intended recipient. Further, this message shall not be considered, nor shall it 
constitute an electronic transaction, non-paper transaction1 and/or electronic 
signature under any and all electronic acts including the Uniform Electronic 
Transfer Act and/or the Electronic Signatures in Global and National Commerce 
Act. This message shall not be considered tax advice nor interpretation of any 
tax law or rule. 
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James E. Shapiro, Esq. 
Nevada Bar No. 7907 
jshapiro@smithshapiro.com  
Aimee M. Cannon, Esq. 
Nevada Bar No. 11780 
acannon@smithshapiro.com  
SMITH & SHAPIRO, PLLC 
3333 E. Serene Ave., Suite 130 
Henderson, Nevada  89074 
702-318-5033 
Attorneys for SHAWN BIDSAL  
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