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From: Davld LeGrand dgllawyer@hotmail.com

Subject: Buy-Sell
Date: September 18, 2011 at 1223 PM
To: Shawn Bidsal weico@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 Auction” 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 fast issue?

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 confidential,
proprietary, or legally privileged information. No confidentiality or privilege is
waived or lost by any mis-transmission. If you receive this message in ervor,
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.
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EXHIBITM

(LeGrand’s September 20, 2011 Email)

EXHIBIT M

APPENDIX000383
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From: David LeGrand dgllawyer@holmail.com &
Subject: Revised OPAG

Date: September 20, 2011 at 3:23 PM
To: Shawn Bidsal weico@yahoo.com, Benfamin 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 praoperly an "n".

Thanks. Looks the the DIL 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 confidential,
proprietary, or legally privileged information. No confidentiality or privilege is
waived or lost by any mis-transmission. If you receive this message in errot,
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
sighature under any and all electrohic 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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OPERATING AGREEMENT
of

Green Valley Commeree, 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 “Compeny™ or
the “Limited Liability Company") and the undersigned Member and Mansger of the Company.
This Agreement is madc to be effective as of June 15, 2011 (“Effective Date™) by the undersigned

parties.
WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as a Nevada

limited lability 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 hercinafier 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 affairs of this Limited Liability Company.

Articte L.
DEFINITIONS
Section 01 Defined Terms

Advisory Committec or Committees shall be deemed to mean the Advisory Committee or
Commitices established by the Management pursuant to Section I3 of Article Il 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 & Saturday, & 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 2 person who has a membership interest in the Limited Liability
Company.
Membership Interest shall mean, with respect to a Member the percentsge 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 partuership,
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 of Nevada.

Article Il

OFFICES AND RECORDS
Section01  Rcgistered Office and Registered Agent.

The Limited Liability Company shall have and maintein a registered office in the State of
Formation and a resident agent for service of process, who may be & natural person of said state
whose business office is identical with the registered office, or a domestic corporation, or &
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 ageat/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 of law.

Section02  Limited Lisbility 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 “principa! 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.

Section03 Records.
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The Limited Liability Company shall continuously maintain at its registered offics, or at
such other place a5 may by authorized pursuant fo applicable provisions of law of the State of
Formation the following records:

{a) A cuorrent 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 Aricles of Organization and all amendments thereto,
together with executed copies of any powers of attorney pursuant fo 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 writlen operating sgreement 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:

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

000506

()  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;

(iiy  Any right of a Member to receive, or of a Manager to make, distributions
ta 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.

() 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.

{a) 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.

Section04  Imspection 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 _—{(pefeted:, D
have the right during the usual hours of business to inspect for eny proper purpose. A proper
purpose shall mean a purpose reasonably related to such person's interest as  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 sccompanied by a power of attomey or such other writing which
authorizes the attorney or other agent to so act on behalf of the Member.

Article HL

000507

__—(peleted: AnD coNMITTEES

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 Formation 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
thercof as hereinafter provided, at such other place or places, within or without the State of
Formation, as said Mansgement 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 fo vote therest.

Section02  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, end 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 of Formation. Writien notice shall be given to all Members.

Section@4  Action in Licu of Mceting.

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 teken
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 mesting, the purpose or purposes
thereof, shall be given or given to each Member entitled fo 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

of notice.

If no address for a Member appears on the Limited Liability Company's books, notice shall
be deemed to have been progerly given to such Member if sent by any of the methods authorized
here in to the Limited Liability Company °s principal exccutive office to the atlention 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 decmed 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 Liabifity 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 of Notice.

‘Whenever any notice is required to be given under the provisions of this Agreement, or the
Atticles of Organization of the Limited Liability Company or eny 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 1o the giving of such notice.

To the extent provided by law, sttendance st 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 Jawfully called or convened, and such

Member so states such purpose at the opening of the meeting.

Section07  Presidiog 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,

Page 5 of 30

APPENDIX000389

000508

DLOO 294

000508

000508



605000

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 Trausacted at Annual Mectings.

At each Annual Meeting of the Members, the Members may elect, with a vote representing
ninety percent (90%) in Interest of the Members, 2 Manager or Managers to administer and regulate
the affairs of the Limited Liability Company. The Mansager(s) shall hold such office until the next
Annusl 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 08  Business Which May Be Transacted at Special Mectings,

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

Section40  Quorum,

At all meetings of the Members, a majority of the Members present, in person or by proxy,
shall constitute a2 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
atherwise 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 mecting successively until a quorum is present, and no

notice of adjournment shall be required.
Section11  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, suthorized
attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless

otherwise provided in the proxy. :
Section12  Voting.

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

12.1  The affirmative 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 affirmative vole of at Jeast ninety percent of the Member Interests shall be required to:
(A)  alter the Preferred Allocations provided for in Exhibit “B;
(B}  agree to continue the business of the Company afier a Dissolution Event;

(C) approve any loan to any Manager or any guarantee of a Manager's
obligations; and
(D) authorize or approve a fandamental change in the business of the Company.

(E)  approve asale of substantially all of the assets of the Company.
(F)  approve a change in the number of Menagers or replace a Manager or engage
a new Manager.

Section 13 Mecting by Telephonic  Conference or Similar Communieations
tquipment.

Unless otherwise restricted by the Articles of Organization, this Agreement +—{Formatted: Indent: tell: 15, Nobuletsor aumbasing

of by law. the Members of the Limited Liability Company, or aav
Commitiee thereol established by the Management, mav participate ina
meeting of such Members or commiftee by means of telephonic conference
or similar icalions equipment wherebv ail ons participating i

the mecting can hear and speak to each other, and participation in a meetin
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Section 14. Deadlock.

embers reach a deadlock that cannot be resolved with a respect to a

e _event tha
issue that requires a pinely pe vote for approval, then either Member el arbitration
of the disputed matter as set forth in Subsection 14.1
4 ispute Resolution. In the event of any dispute or disagreement between the«
vision of this Agreement {or the performance o

Members as to the interpretation of an
._shall be referred to

bligations hereunder). the matter, upon written request of either Pa

resentatives of the Parties for decisio ¢ re| atives 1 fy meet in a good faith
it resolve the dispute. If the representative of agree upon a deeision within thi 0

{fendar days afler reference of the matier to them. any controv dispute or claim arising out of
r relating in_any way to this Agrecment oy the trangactions arisin under_shal settled
exclusivel arbitration in the Ci Ve, evada. Such arbitratin i ini
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
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arbitrator selected in sccordance with such mules. The arbitration shall be soverned 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 sdvanced by them from time to time as required: provided

itrati itrator shall awar and expenses (including the

that at the conclusion of the arbitrstion, the ar
advanced and the fees and expe aft ccountants and

costs of the arbitrat rey I3

other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that
the arbifrator shall have the power in his sole discretion. on application by any party, to order pre-
arbitration examination solelv of those witnesses and documents that anv other party intends to
introduce in its case-in-chief at the arbifration heari The Members Seller shall i ot the
arbitrator to render his award within thirty (30) days following the conclusion of the acbitration
hearing. The arbiteator shall not be empowered to award to any party any damages of the type not

nnection with any dispute between or o

ermitted to be recovered under this Agreement in
the parties arising out of or relating in sny way to this Agreement or the transactions arising
hereunder, and each party hereby imrevocablv waives any right fo recover such damsges.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the

gbove gmcedums, eiti_ier Pagy may agplv to any cou !“ of competent |unsd|cgmn fgr (empg gﬂ

injunctive or other eaeﬁfs ch

1 rve the ) unt e as the arbiteator is selected and avail ab!e to h such
arty’s request for tempora rel’ef he award rendered by the arbitrator shall be final and not
subject judicial_revie d fudoment there be entered_in_anv court of competent
indi ot and

jurisdiction. The decision of the arbitrator shall be in writing and shall se
conclusions of Iaw to the extent.-applicable.

000511

v,

’ " Article V.

MANAGEME

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 Twaq (2)
managess (alternatively, the “Managers” or “Management”). Managers must be Members and shall

gserve until resignation or removal, The initial Managers shall be Mr, Shawn Bidsal and Mr. _{Defeted:be

SN AL

Beniamin Gholshami,

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 risk of the Limited

Liability Company:

Page 8 of 30

APPENDIX000392

DLOO 297

000511

000511



¢1G000

{a) To deal in leasing, development and confracting of services for improvement of

000512

the properties owned subject to both Managers executing, written authorization . —{Deleted: prios
/(ncxw: from member

2f each expense or payment exceeding $ 20.000;

AN

{b) To prosecute, defend and settle lawsuits and claims and to handle matters with
govemmental 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
gbove or contemplated hereby and on behalf of the Limited Liability Company
to exercise Limited Liability Company rights and perform Limited Liability
Company obligations under any such agreements, confracts, instruments or
documents;

{f) To exercise for and on behelf 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, scll or trensfer any assets of the Limited
Liability Company without the affirmative vote of at least ninety percent in
Interest of the Members,

Section 63 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 affinmative vote of ninety percent in Interest of the Members.

Article V.

EMBERSHIT INTEREST

Section 01  Centribution to Capital,
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The Member contributions fo 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 sccount of that
contribution. Members may be subject to additional contributions to capital as determined by the

unanimous approval of Members.
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, 2 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 writlen 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 & member.
The transferee is only entitled to receive the share of profits or other compensation by way of
income, and the retumn 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 hisfher interest in the Limited Liability Company with the approval 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
1o 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.

Scetion 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5.
Section 2 of this Agreement and the Act, in the event that any Member (sometimes referred
hereinafier as an "Offering Member”) wishes to sell, exchange, transfer, assign. make g gift of,
pledge, encumber, hypothecate or alienate (hereinafier collectively referred to as a "transfer”) any
or ali of his or its Interest in the Company to g person not 8 Member of the Company, such Offering

e non selling Members pro mia according 1o their

ember shal e 1t such Int
anner set forth in Sectiond below.

Interests at the price, upon the terms and conditions and in th
Subject to Article V. Section 2 of this Agreement and the Act, in the event that anv Member
{sometimes referred hereinnfier as an "Offering Member') wishes to sell his or its Interest in the
Compan curre| embers (hereinafler collectively referred to as a *transfer®) then the

provisions of Section 5 below shall povem.
Scction 4. Procedure for Right of First Refusal.

4.1 In the event the Offering Member shall desire to transfer anv Interest to a person other than

a Member, the Offering Member shall give notice (for purposes of this Section 4.1, the "Notice"} in

writing to each of the other Members. stating his or its bona fide intention to transfer such Interest
o be sold or transferred (the "Offerin

he name of the prospective transferee, the Inte
Member's Interest”), and the purchase price at or considerati which such Offering Member's

Interest is proposed to be transfered.
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4. n receipt of the Notice, each of the other Members shall have the first right a
tion to agree to purch H {subject to Article 5 here he Offeri ember”
terest transferred or proposed to be transferred. at the price determined by the Notic

In
exercisable for a period of fifteen (15) days from the date of receint of the Notice,

4.3 Fajlure by all or any of the other Members to respond {o the Notice within the fiftecn
15) dny period shall be deemed to constitute a notification to i ering Member of
~responding Members not to exercise the first right and option to

the decisio: !
purchase the Offecing 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

within thi 0) da reafie

o such purchase shall close such purch
441fa ember does not purchase his or its pro rata share of the Offerine Member's
Interest. the other Members may purchase the non-purchasing Members' portion of the
Offering Member's Interest on a pro rata basis within ten (10) days from the date such
non-purchasing Members fail to exercise their right of first refusal hereunder. If the
r’s Interest, the Company ma

all of the Offeri e

Members do not purcha
purchase the remainder of the Offering Member's Ynterest within thirty (30) days

thereafier.
4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is - Formatted: Quline numbered + Level 3 + Numbering
urchased in accordance with this Section 4, none of such Interest may be Style: 12,3, - & Sartat: 1 + Nignmest: Lat + Afgned at:
ayment submitied by the other Members sha refurned to

urcha al
them. and written Notice shall be given to the Qffering Member (or his or its
successor} and the transferce of the Offering Member, that the options

ereunder have n n exercised with respect to all of the Offerin,
Member's Interest. 1f options fo purchase all of such Offering Member's
Interest are effectively exercised hereunder, the Company shall notify the

fleri e is or its suc and § I i

of notice that all the Offeri

ember, of the fact. Immedinte; on reced
Member's Interest is to be purchased. the Offering Member {or his or its
successor) or the transferee of the Offering Member, shall deliver to the

Py

i ssignment in blank for suc e

n ra
Member's Interest with signatures propecly suaranteed and with such other
mpany to provide reasonable

documents as may be required by the
urance that each ne: endorsement is genine ective, i
exchange for pavment 8 vided for in Secti ing Me

representing the total purchase price. Any Interest acquired by the

purchasing Member pursusnt to this Section 4 shall be subject to the
provisions and restrictions of this Agreement.
ways to Article V, Secti 4,6 and 4.2. if the options specified herein Famaﬁﬂdik\dd\t:ﬁﬁtﬁwzﬂ‘)mnumbﬁei+
are not exercised with respect to all of the Offering ember's Tnterest referred to in the mﬁm&“ﬁm’b g?;“mt‘%?’;
Notice, then, within thirty {30) davs after written notice is given by the Company that
the options have not been exercised. the Offering Member may transfer all or any part of
1.Qr PErSons nal sferces. in

uch Intercst referred to in the Notice &
he manner described: provided. however, that the Offering Member shall not transfer
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such Interest on terms more favorable to the purchaser than those specified in said

tice: and provided fucther, that any Interest disposed of and sold fo such transferees
hall remain subject to the provisions and restrictions of this Aereement. I the Offerin
ember does not make such transfer in accordance with the Notice within da
& or it shall be required again to comply with the provisions of Article 3, Section 4

before he or it may transfer any Interest in the Company.
4.6 Pavment of Purchase Price.
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Offering Member of the decision of the non-respon e
the first right and option chase ering Member's Interest under this

Section S and not to exercise their right to tender their Interests to the Offering
Member. Upon the decision and notice by the ather Members to either purchase
{of their
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days thereafler,
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__—{(peleted:

)
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Scction 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.

«—{(Formatted: Indent: Lel: 05", Ho butatsor numbering )

Section 7. Addition of New Members.
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A new Member may be admitted into the Company only upon consent of at least ninety
percent in Inierest of the Members. The amount of Capital Contribution which must be made by 2

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.
Asticle VI,
DISTRIBUTION OF PROFITS

Section 61  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, atteched 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 fixed are entitled to receive the distribution
notwithstanding any transfer or assignment of Member's interests or the return of contribution to
capital to the Member afier the Record Date fixed as aforesaid, except as otherwise provided by

law.

Section 83  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 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 law.
Section 05  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 VII.
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ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01 Issuance of Certificate of Inferest.

The interest of each Member in the Company shall be represented by a Certificate of
Interest (also referred to as the Certificate of Membership Inierest or the Certificate). Upon the
execution of this Agreement and the payment of a Capital Contribution by the Member, the
Management shail cause the Company to issue one or more Certificates in the name of the Member
certifying that he/she/it is the record 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 Corapany 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 sumrendered to the Company and cancelled and a replacement Certificate
issued o 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 owner thercof for afl 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 Certificatc in place of any
Membership Interest Certificate previously issued if the record holder of the Certificate:

{8) 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 issvence 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 afler it has notice of the
loss, destruction or theft of a Membership Inferest Certificate, and a transfer of the Intersst
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 & new

Certificate.

Page 14 of 30

APPENDIX000398

000517

DLOO 303

000517

000517



8156000

Article Vill.
AMENDMENTS

Seclion01  Amendment of Articles of Organization.

Notwithstanding any provision fo the contrary in the Arficles 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.

Section02 Amendment, Ete, 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

Article IX.

000518

__—{(Delcted: sigLE PURPOSE

COVENANTS WITH RESPECT TO , INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES

The provisions of this Article IX and its Sections end Subsections shall confrol and
supercede any confrary or conflicting provisions contained in other Articles in this Agreement or in
the Comapany’s Articles of Organization or any other organizational document of the Company.

Section 01 Title to Company Property.

All property owned by the Company shail be owned by the Company as an entity and,
insofar as permitied 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 of Bankruptey, Death or Incompetency of a Member.

The bankruptey, 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, execator,
administrator, committee, guardian or conservator of such Member shall have all the rights of such
Member for the purpose of settling or managing ils 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 hersunder to which such transfer would have been
subject if such transfer had been made by such bankvupt, deceased, dissolved, liguidated,

terminated or incompetent member.
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Article X.
MISCELLANEQUS

a. Fiscal Year.

The Members shall have the paramount power to fix, and from time to time, fo 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 Yesr shall be changed by the Members, and

approved by Internal Revenue service and the State of Formation.

000519

__——{peteted: Annuat

b. [Financial Statcments; Statements of Account,

Within nincty (90) business days afier the end of each Fiscal Year, the Manager shall send . —{(eleted: may

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 asscts, 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 afier each fiscal quarter

of the Limited Liability Company, the Manager shall mail or otherwise deliver to each Member an __—(Beleted: sy

unaudited report providing narrative and summary financial information with respect to the Limited
he Manager shall cause appropriate federal and applicable state tax

Liability Company. Annuall

returns to_be prepared and filed. The Manaeer shall mail or otherwise deliver to each Member who
was 1 Member in the Limited Linbility Company of any time during the Fiscal Year a copy of the
tax retuen, including all schedules thereto, The Manager may extend such time period in its sole
discretion if additional time is necessary to fumish complete and accurafe information pursuent to
this Section._Any Member or Manager shall the right to inspect all of the books and records of the
Company. including tax filings, pro anagement reports, bank statements. cancelled check

investment accounts, and checkboo

invoices, purchase orders, check ledgers. savings accou
whether electronic B vided such Member 25 wi jele I, Section 4.

¢ Events Requiring Dissolution.
The following events shall require dissolution winding up the affairs of the Limited
Liability Company:

When the period fixed for the duration of the Limited Liability Company

i
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 CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND
INTERESTS OF THE PARTIES UNDER THIS 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 be construed or
restricted in its or their application only to the extent necessary fo permit the rights, inferest, 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, exccutors and assigns.

g. Non-wsiver.

No provision of this Agreement shall be deemed to have been waived unless such waiver is

contained in a writlen notice given to the parly claiming such waiver has occurred, provided thatno

such waiver shall be deemed (o be a waiver of any ather 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 inserled only ss a matter of convenience and in nio
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 necessary for

all Members to execute the same counterpart hereof.
J. Definition of Words.
Wherever in this agreement the term he/she is used, it shall be construed to mean also if's as
pertains to a corporation member,

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

I Tax Provisions.

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

ARTICLEX1
INDEMNIFICATION AND INSURANCE

Scction 1. Indemnification: Proceeding Other than by Company. The Company may
indemnify any person vho was or is a party or is threatened to be made a party to any threstened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investipative, 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, or is or was serving
at the request of the Company as a manager, member, shareholder, director, officer, partuer, 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 ressonable
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, 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 had regsonable cause to believe that his

or her conduct was unlawful,

Scction 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 threstened, pending or
completed action or suit by or in the right of the Company to procure & 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, pariner, trusiee, 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 ke or she acted in good faith and in 2 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, ualess 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
gction, suit or proceeding described in Article XT, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attomneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Sectiond. __ Authorization of Indemnification. Any indemnification under Article X1, Sections

1 and 2, unless ordered by a court or advanced pursuaat 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 counsef selected by the Manager ina

wrilten opinfon.

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 arc incurred and in advance of the final disposition of the action, suitor
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 & 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 personnef 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
autharized in or ordered by a court pursuant to Article XT, Sections 1 — 3, inclusive:

(A) Does not exclude any other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the Asticles of Organization or any limited liability company
agreement, vote of Members or disinterested Managers, ifany, or otherwise, for either an action in
his or her official capacity or an sction in another capacity while holding his or her office, except
that indemnification, unless ordered by & court pursuant to Article X1, Section 2 or for the

advancement of expenses made pursuant to Section Article XT, 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 knowing 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 sgent
and inures to the benefit of his or her heirs, executors and administrators.

(C) WNotice of Indempification and Advancement. Any indemnification of] or advancement of

expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with
this Acticle XJ, 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, employce 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:

Scetion 1. Pre-existing Relationship or Expericnce. (i) Such Member has & 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 unaffitiated 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.

Seetion2. __No Advertising. Such Member bas 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 of Interests in the Company.

Scction 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 Inferests have not
been registercd 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 fimiting Asticle 12 of this Agreement, such Member will not meke 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 fumnished the Company with a detailed statement of
the circumnstances 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 of legal 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 2 permit fiom appropriate suthorities 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
financial or other materials which it may have been furnished are not based on historical operating
results, because no reliable resulls 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 refied
upon in making an investment decision.

ARTICLE X1I

Preparation of Aprecment,
Section 1.  This Agreement has been prepared by David G. LeGrand, Esq. (the “Law
Firm™), as legal counsel to the Company, and;
(A) The Mcmbers 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 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 independent counsel with respect thereto; and

(F) The Members have been represented by independent counsel or have had the

opportunify to seck such representation with respect to the fax and other
consequences of this Agreement.

IN WITNESS WHEREOQF, the undersigned, being the Members of the above-named

Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first
set forth above.
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Member:

Shawn Bidsal, Member

CLA Properties, LLC
by

000525

Benjamin Gholshami, Managet,

Manager/Vianagement:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

APPENDIX000406
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|

TAX PROVISIONS

000526

EXHIBIT A
1.1 Capital Accounts.
53.1 Asingle Capital Account shall be maintained for each F d: glng: 056" Outiine numbered +
Member (regardless of the class of Interests owned by such (mmmm’ﬁfﬁﬁ“ e+

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
1.704-1(b)(2)(iv) of the Income Tax Regulations). In general,
under such rules, 2 Member's Capital Account shall be:

5.3.1.1 inceeased by (f) the amount of money Formatted: Indent: Hanging: 0.44°, Cutine numbered +
Level: 4 + Numbering Styfe: §,2,3, .+ Statatt § &

contributed by the Member to the Company Algnmeat: LeRt + Aigned at: "4 Indent ot 3.5°

(including the amount of any Company
liabilities that are assumed by such Member
other than in connection with distribution of
Company property), (i) the fair market value
of property contributed by the Member to the
Company (net of linbilities secured by such
contributed property that under Section 752 of
the Code the Company is considered {o assume
or take subject to), and (fii) allocations fo the
Member of Company income and gain (or item
thereof), including income and gain exempt
from tex; and

53.1.2 decreased by (i) the amount of money
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), (i)
the fair market value of property distributed to
the Member 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)
sllocations fo the Member of expenditures of
the Company not deductible in computing its
taxable income and not properly chargesble to
capital account, and (iv) allocations to the
Member of Company loss and deduction (or
item thereof).

Page 23 of 30

APPENDIX000407

DLOO 312

)

000526

000526



125000

000527

l 5.3.2  Where Section 704(c) of the Code applies to Company Formatted: Indent: Hanging: 0.56" Gulline aumbered +
property or where Company property is revalued pursuant to ot i I e oy Ll

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 (0)(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 respeet to such

property. .

| 53.3 When Company property is distributed in kind (whether in
connection with liquidation and dissolution or stherwise), 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
reflected in the Capital Account previously) would be
allocated among the Members if there were a faxable
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.

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

| 6 *——“[Fonnauzd:&nﬁnc beed + Levek 14 N

Style: 1,2, 3, . + Starkat: 5 + Alignment: Laft + Aligned at:
0° + Indent al: 0,257

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 Formatted: Indent: Hanglng: 1% Oukne numbered + Level:
items thereof) of the Company as shown on the annual federal income tex return T Pt Sotai 2 + Algomest:
prepared by the Company's accountants or as finally determined by the United
States Internal Revenue Service or the courls, and as modified by the capital
accounting rules of Section 704(b) of the Code and the Income Tax Regulations

thereunder, as implemented by Section 8.5 hereof, as applicable, shall be

determined as follows:
6.2.1 Hocations. Except as otherwise provided in this Section 1.1: « Formatted: Indent: Hanging: 0.56% Ouline rumbered +
2 Allocations P P Section 1.1 Lavd:3+NumbuingStyﬁ?.‘1,?,3,..+smt":t:1+ J
Alignment: Laft + Afigned at: 7° + Indtat: 2,57

6.2.1.1 items of income, gain, loss, deduction - -
or credit (or items thereof) shall be atiocated mﬁmmﬁ gflm"a"é“ﬁ” *
ABgnmeni: Left + Allgnied at: 3 + Indentabs 3.5

among the members in proportion to their
Percentage Interests as set forth in Exhibit
“B¥, subject to the Preferred Allocation
schedule contained in Exhibit “B", except that
items of loss or deduction allocated to any

Page 24 of 30

DLOO 313

APPENDIX000408

000527

000527



825000

Member pursuant to this Section 2.1 with
respect to any taxable year shafl not exceed the
maximum emount of such items that can be so
aflocated withont causing such Member (o
have & deficit balance in his or its Capiial
Account at the end of such year, computed in
accordance with the rules of paragraph
(B)(2X(ii)( d) of Section 1.704-1 of the 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 fo their
Percentage Interests, subject
to the Preferred Allocation
schedule contained in
Exhibit “B"; and

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

Subject to the provisions of subsections 2.1.2 —2.1.11, inclusive, ofthis
Agreement, the items specified in this Section 1.1 shall be allocated to the
Members ss necessary to eliminate any deficit Capital Account balances and
thereafier fo bring the relationship among the Members' positive Capital
Account balances in accord with their pro rata interests.

6.2.2  Allocations With Respect to Property Solely for tax purposes, +

in determining 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
®)(2)(iv)(£) 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 elfocation shall take into
account, to the Tull extent required or permitted by the Code,
the difference between the adjusted basis of the property to
the Member confributing it (or, with respect to property which
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6.2.3

6.2.4

6.2.5

6.2.6

APPENDIX000410

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

Minimum Gain Chargeback Notwithstanding anything to the
contrary in this Section 2.1, if there is a net decrease in
Company Minimum Gain or Company Nonrecourse Debt
Minimum Gain (gs such terms are defined in Sections 1.704-
2(b) and 1.704-2(i)(2) of the Income Tax Regulations, but
substituting the term "Company” for the term "Parinership” as
the context requires) during 2 Company taxable year, then
each Member shal 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 chargeback® within the meaning of Sections
1.704-2(f) and 1.704-2()(4) of the Income Tex Regulations
and shall be interpreted and implemented as therein provided.

Quslified 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 Member's Capital
Account has a deficit balance in excess of such Member's
obligation to restore his or its Capital Account bafance,
computed in accordance with the rules of paragraph
(BY(2)(ii)(d) of Section 1.704-1 of the 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 1.704-1(b)(2)(ii)(d) of the
Income Tax Regulations and shall be interpreted and
implemented as therein provided.

Depreciation Recapture, Subiject to the provisions of Section
704(c) of the Cade and subsections 2.1.2 — 2.1.4, inclusive, of
this Agreement, gain recognized (or deemed recognized under
the provisions hereof) upon the sale or other disposition of
Company property, which is subject to depreciation recapture,
shall be ellocated to the Member who was entitled to deduct

such depreciation.

Loans 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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6.2.7

6.2.8

6.2.9

APPENDIX000411

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
subsectiong 2,12 —~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, 71872 or 482 of the Code, or any similer provision
now or hereafier in effect, such income shail be allocated to
the Member who is entitled to any corresponding resulting

deduction.

Tax Credits Tax credits shall gencrally be allocated according
to Section 1.704-1(b)(4)(ii) of the Income Tax Regulations or
as otherwise provided by law. Investment tax credits with
respect to any property shall be allocated to the Members pro
rate in accordance with the manner in which Company profits
are 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.

Change of Pro Rats Interests, Except as provided in
subsections 2.1.6 and 2.1.7 hereof or as otherwise required by

faw, if the proportionate interests of the Members of the
Company are changed during any taxeble 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 cach such portion, and the items so allocated for
each such portion shall be allocated to the Members in the
manner in which such items are allocated as provided in
section 2.1.1 during each such portion of the taxable year in

question.

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 aflocations to
each Member shell, 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
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allocations of income or gain under subsection 2,.1.3 or 2.1.4
hereof had not occurred.

6.2.10 Nonrecourse and Recourse Debt. Items of deduction and loss

atiributable {o Member nonrecourse debt within the meaning
of Section 1.7042(b)(4) of the Income Tax Regulations shall
be alfocated to the Members bearing the economic risk of loss
with respect to such debt in accordance with Section 1704~
2(i)(D) of the Income Tax Regulations. Items of deduction and
loss attributable to recourse lisbilities of the Company, within
the meaning of Section 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 Slate and Laocal ffems, Items of income, gain, loss, deduction,

credit and tax preference for state and focal income tax
purposes shall be allocated to and among the Members in 2
menner consistent with the allocation of such items for federal

000531

income tax purposes in accordance with the foregoing
provisions of this Section 2.1,
6.3 Accounting Matters. The Managers or, if there be no Managers then in office, the Formatted: Indent: Hanging: 1% Outine numbered + Level:
Members shall cause to be maintained complete books and records accurately ﬁfm@’i’f 123, -4 Sutst2 + Asgnment:

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
Jjudgment of the Manager, Management Commitiee 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 aflocations of income, gain, loss,
deduction or credit {or item thereof) shall be kept under U.S. federal income tax

accounting principles as applied to parinerships.

6.4 Tax Status and Returns,

6.4.1 Any provision hereof'to 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
Retums of Income shall not be construed to extend the
purposes of the Company or expand the obligations or
liabilities of the Members.

{evel: 3 4 Numbesing Style: 1, 2,3, .. + Startat: 1 4

«———{ Formatted: Indent: Hanging: 0.55%, Ovifine numbered +
Alignment: Left + Aligned at: 2°+ Indentab: 2.57

6.4.2 The Manager(s) shall prepare or cause to be prepared afl tax __—(Defeted: Munger
returns and statements, if any, that must be filed on behalf of
the Company with any texing authority, and shall make timely
filing thereof. Within one-hundred twenty (120) days after the
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6.4.3

APPENDIX000413

end of each calendar year, the Manager(s) shall prepare or
cause to be prepared end 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 Jaw then prevailing.

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 fo be the "Tax Matters
Member." The Tax Matlers Member shall be the "Tax Matters
Parimer” for U.S. federal income tax purposes.
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EXHIBIT B

Member’s Percentage Interest Member's Capital Contributions

Shawn Bidsal 30% $

000533

__—{Deleted: Bea

CLA Properties, LLC, 70% b

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 refinancing 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, untii no more cash remains

to be allocated. The Step-down Allocation is:
First Step, payment of all current expenses and/or lisbilities of the Company;

Second Step, to pay in full any outstanding loans (unless distribution is the result of 2
refinance) held with financial institutions or any company loans made from Manager(s) or

Member(s).

Third Step, to pay each Member an arnount sufficient to bring their capital accounts to zero,
__—{(Deteted:.

pro_rata based upon capital contributions,
Final Step, Afier 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 Bidsal and fifty
__—{Deleted: Bea

percent (50%) to CLA Properties LLC.

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifly percent (50%)
__—{peleteds 5ea

to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLG

It is the express intent of the parties that “Cash Disributions of Profits” refers to w———{ Formatted: Indent: First tine: 0*
distributions generated from operations resulting int ordinary income in contrast ta Cash

Distributions arising from capital transactions or non-recurring events such as a sole of il

or a substantial portion of the Company’s assets or a cash out financing,
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EXHIBITN

(Golshani’s September 22, 2011 Email)

EXHIBIT N
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)
.
.
' bad -

; - Richard D. Agay

‘ (’"“'rom: ben [bengol7@yahoo.com]
went: ’ : Thursday, September 22, 2011 8:51 AM
To: shawn bidsal )
Atfachments: : Buy sell ben version.docx
Shawn E Aziz

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

Ben

APPENDIX000416 :

like it. Comments are
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ROUGH DRAF

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 fo the other

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

- Section 7.1 Purchase or Sell Procedure.
Any member (“Offering Member”) may give notice fo 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 fo the Remalning 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 fo appraise the
property and furnish a copy fo all members. The Offenng 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 appraise the property and furnish a copy fo all members. The medium of these 2 appraisals

constitute the fair market value of the property which is ca(led (FMV).

The offering parly may offer to sell his share Remaining Members based on the following formu!a

(FMV— cost of purchase stated 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 wntmg to the Offering Member by
either

(i} accepling the Offering Member's offer to sell; or,
rejecting the offer to sell and counter offering to sell his or its Member Interest to the Offering

(i) .
Member based upon the same fair market value (FMV) according to the following formula.

(FMV— cost of purchase stated in the escrow closing stafement) x interest percentage of
offering Member + capital account of the Offering Member.

The specific infent of this provision is that the Offering Member shall be obligated to either self 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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(7 7.1.1 Failure by all or any of the other Members to respond fo 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 o sell in ligu of purchase and therefore constitutes an acceptance of the offer to
purchase the Offering Member’s Interest pursuant fo Section 7.1. Upon the decision
and notice by the other Members to purchase all the Offering Member's Interest, the
parties fo 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

N
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EXHIBIT O

(Final Operating Agreement)

EXHIBIT O
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OPERATING AGREEMENT
Oof

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 Date”) 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 #E£0308602011-0; 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 affairs of this Limited Liability Company.

Article 1.
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 IIl 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. ’

G 4,
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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 of Nevada.

Article 1l
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.

Thé 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 of law.

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.

Sectiqn 03 Records.

® &
/4
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The Limited Liability Company shall continuously maintain at its registefcd 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 retuns 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;

(iiy 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;

(i)  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.

() 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

. bave 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

BIDSAL000003
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instance where an atforney 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 L.
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 Formation 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 prohxbned 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 nwmber 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 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.

5C
24
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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 refurned 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 Coropany 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 filed and maintained in the Minute Book of the

. Limited Liability Company.

Section 068  Waiver of Netice.

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 afier 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 Traunsacted 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 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 08  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 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 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 (1) vote(s) for each $1.000.00 of capital contributed to the
Limited Liability Company which is registered in hisher 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 affirmative vote of %90 of the Member Interests shall be required to:

(A) adopt clerical or ministerial amendments to this Agreement and

©Cy
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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 affirmative vote of at least ninety percent of the Member Interests shall be required to:
(A)  Alter the Preferred Allocations provided for in Exhibit “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 of the 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 Communications
Equipment,

Unless otherwise restricted by the Articles of Organization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management, may participate ina
meeting of such Members or committee by meaus 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 in any way to this Agreement or the transactions arising hereunder shall be settled

exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial

8 G
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arbiftrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act, 9 U.8.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 permitted, 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 fo
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 pemitted 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 hereunder, and
each party hereby irrevocably waives any right to recover such damages. Notwithstanding
anything to the confrary provided in this Section 14.1 and without prejudice fo the above
procedures, either Party may apply to any court of competent jurisdiction for teraporary 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 V.
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 TX 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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(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 Corpany.

(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 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 affirmative vote of ninety percent in Interest of the Members.

Article V,
MEMBERSHIP INTEREST \
Section 01  Contribution to Capital.. \@ G,
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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
unammous consent of the Members, other forms of contributions to capital of a |
company authorized by law may he authorized or approved. Upon receipt of the to

* contribution to capital, the contribution shall be declared and taken to be full paid . _

ﬁlrthf':r c_all, nor shall the holder thereof be liable for any further payments on account of that
conu?butlon. Members may be subject to additional contributions to capital as determined by the
unanimous approval of Members.

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 Liabjlity Company with the approval 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. Right of First Refusal for Sales of Interests by Members. Payment of Purchase

. Price.

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 fo purchase the Remaining Member's Interest in the Company
then the procedures and terms of Section 4.2 shall apply.

Section 4.1 Definitions

Offering Member means the member who offers to purchase the Membership Interest(s) of the
Remaining Member(s). “Remaining Members® 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 properiy 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 Seli 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

5,
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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 coniribution of the Remaining Member{s) at the time of purchasing the
properly minus prorated liabilities.

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

M 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) accordmg to the following
formula.

(FMV — COP) x0.5 + capital contribution of the Offering Member(s) at the fime of purchasing the
property minus prorated liabilities.
The specific infent of this provision is that once the Offering Member presented his or its offer fo 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 fo the procedure sef 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 fo the remaining Member(s).

Section 4.3 _ Faifure To Respond Constitutes Acceptance.

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

Section5.  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 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

5C

" 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 fo 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 B, 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 date so fixed are entitled to receive the distribution

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 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. ) @ c
/)
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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 Coniribution 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 record 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 owner 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 2 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 VI
AMENDMENTS ) @ 0
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, Ete. 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 VL.
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 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 for that member.

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

The bankruptcy, death, dissolution, liquidation, termination or adjudicaion 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 purpose 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.

A NE

v
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Article X.
MISCELLANEQUS

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.

Within ninety (90) business days afier 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 Capifal. 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 II, Section 4.

e. Events Requiring Dissolution,

The following events shall require dissolution winding up the affairs of the Limited

- Liability Company:

i. 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 CONSTRUED

"IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL

MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND
INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WITHOUT REGARD T0O 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 be 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.

1. 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 necessary for
all Members to execute the same counterpart hereof.

jo Definition of Words.

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. @ 6
S
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A corporation, partnership, limited liability company, limited liability partnership or

_ individual may be a Member of this Limited Liability Company.

1. Tax Provisions.

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

ARTICLE X1
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, or is or was serving
at the request of the Company as a manager, member, shareholder, director, officer, pariner, 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, 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 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, sharcholder,

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 cowt 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.
BC.
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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 X1, Sections 1 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 of Indemnification. Any indemnification under Article X1, 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 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 ina

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 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 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:

000556

. (&) 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 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 X1, 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 misconduet, fraud or a knowing 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, 2 Manager, Member, officer, employee or agent of the Company in accordance with
this Article X1, 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 X1 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.

BIDSALG00018
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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 fo, and
agrees with, the Managers, the other Members and the Company as follows:

Section 1. Pre-existing Relationship 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 of Interests 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 Unifs 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

BC
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Managers, such Member has furnished the Company with a written opinion of legal 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 and Projections. That it understands that all projections and
financial or other materials which it may have been furnished are not based on historical operating
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.

ARTICLE XIII

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 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 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 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 first

set forth above.

©,
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Member:

S simsa !

Shawn Bidsal, Member

CLA Properties, LLC

_ Benjamin Golshani, Manager

Manager/Management:

ﬁ/ﬂfé /

Shawn Bidsal, Manager

ARh

Benjamin Golshami, Manager
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TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.1.1

4.1.2

APPENDIX000441

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 1.704-1(b)(2)(iv) of the Income
Tax Regulations). In general, under such rules, 2 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 Cormpany
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 to assume or take subject
10), 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 of money 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 Member 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 t0), (iii) aliocations 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 Company loss and deduction (or item thereof).

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 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.

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
® &f}f’
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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

undet.

5
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATIERS

5.1 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 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 as 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 “B”, except that
items of loss or deduction allocated to any Member pursuant 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 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:

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

Exhiibit “BY; and

5,1.1.1.2 Second, 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 —2.1.11, inclusive, of this
Agreement, the items specified in this Section 1.1 shall be allocated to the
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5.1.2

5.1.3

514

5.1.5

APPENDIX000443

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.

Allocations With Respect to Property Solely for tax purposes, in determining

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)(£} 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 account, 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 of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Section 2.1, if there is a net decrease in Company Minimum Gain or
Company Nonrecourse Debt Minimum Gain (as such terms are defined in
Sections 1.704-2(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 Income 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(1)(4) of the Income Tax Regulations and shall be interpreted and

implemented as therein provided.

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
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) of Section 1.704-1 of the
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 1.704-1(b)(2)(ii)(d) of the Income Tax Regulations
and shall be interpreted and implemented as therein provided.

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 hereof) upon the sale
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5.1.6

5.1.7

5.1.8

5.1.9

5.1.10

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. :

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, 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 ineffect,
such income shall be allocated to the Member who is entitled to any

corresponding resulting deduction.

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Income 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 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.

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
manner in which such items are allocated as provided in section 2.1.1 during

each such portion of the taxable year in question.

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 income or gain
under subsection 2.1.3 or 2.1.4 hereof had not occurred.

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

50,
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with-respect to such debt in accordance with Section
1704-2(i)(1) 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 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 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 purposes in accordance with the foregoing provisions

of this Section 2.1.

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 fransactions 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 of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the 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 afier 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 retums 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." The Tax Matters Member shall be the "Tax Matters Partner" for
U.S. federal income tax purposes.

%G

s
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EXHIBIT B
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 DISTRIBUTION 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 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 ofa
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 Bidsal and fifty

percent (50%) to CLA Properties, LLC.

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 (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.

Vs
Page 28 of 28
BIDSAL000028
APPENDIX000447

000566

000566

000566



195000

EXHIBIT P

(Golshani’s October 26, 2011 Email)

EXHIBIT P
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Rodney T. Lewin
From: ben [bengoi7@yahoo.com]
( “ent: Wednesday, October 26, 2011 1:25 PM
io: - shawn bidsal :
Subject: Buy sell
Attachments: Buy sell ben version 2.docx

Shawn, here is_the agreement we discussed. Please take a ook to see if you like it.

Ben

N
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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 thg procedures and ferms of Section 7.1 shall apply.

Section 7.1 Abriviations

Offering Member means the member who offers fo purchase the share of the Remammg 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

propety.
Seller means the pariner that accepts the offer fo sell his share.

FMV means fair market value obtained as specified in section 7.2

Section 7.2 Purchase or Sell Procedure.
Any member (“Offering Member”) may give nofice fo the Remammg Member(s)

that he or it is ready, willing and able fo purchase the Remaining Members' Interests for a
price the Offering.member thinks is the fair market value. The ferms 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 member can request fo establish a fair market value
(FMV) based on the following procedure. The Remaming 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 fumish a copy fo 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 fumish a copy to all members. The medium of these 2

. appraisals constifute the fair market value of the property which is called (FMV).

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

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

i’ne Remaining Member(s) shall have 30 days within which to respond in writing fo the Offering Member by
either
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()  accepting the Offering Member’s purchase offer, or,
( . (i) - 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 fime of purchasing the property
minus prorated liabilifies.

The specific intent of this provision is that once the Offering Member presented his or it's 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 fo purchase, the Offering Member shall be
obligated fo 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 fo the Offering Member's
notfice within the (30) days period shall be deemed fo constitute an acceptance of
the offer to sell their interests fo the Offering Member pursuant fo Section 7.1, Upon
the decision and notice by the other Members fo purchase alf the Offering Member's
Inferest, the parties fo such purchase shall close such purchase within thirly (30)
days thereafter.

7.1.2 The payment of the purchase price shall be in cash.
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APPENDIX000452

EXHIBIT Q

(Demonstrative Flowchart of
Section 4 of Operating Agreement)

EXHIBIT
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Step 1I

Flowchart of Section 4 of Operating Agreement

Any Member may offer to purchase the
Remaining Member{s) interest

[Section 4.2Q)]

= ‘
The Remaining Member can:
Step 2—=
H ™
Do nothing Accept the offer at Request an Appraisal |!| Make a counteroffer
offered price . ! .
[Section 4.3] [Section 4.23] : [Section 4.20(ii}]
[Section 4.25)(i}] H
£ ' J
— \ | /
2 appraisal’s are c,:ommission and the
. 4
Step 3 medium of the apprall;sals becomes the FMV.
[Sectio:n 4.2Q)]
=

Step 4—<1

gets to choose:

The Remaining Member

[Section 4.2(5)]
— /
Offering Member Offering Member
purchases Remaining purchases Remaining
Step 5 Member’s membership Member’s membership
interest at offered price interest at FMV
APPENDIX000453

4 A

Remaining Member
purchases Offering
Member’s membership
interest at FMV

N J
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EXHIBIT R

(LeGrand’s November 10, 2011 Email)

EXHIBIT R
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From: David LeGrand dgliawyer@hoimail.com

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

Shawn, 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? Iam absolutely counting on that money at this
pointi! i

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 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.
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Electronically Filed
7/15/2019 5:12 PM
Steven D. Grierson

James E. Shapiro, Esg.
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

DISTRICT COURT
CLARK COUNTY, NEVADA

CLA, PROPERTIES, LLC, a California limited
liability company,

Case No. A-19-795188-P
Petitioner, Dept. No. 31

VS.

SHAWN BIDSAL, an individual,

Respondent.

APPENDIX
DATED this _15th day of July, 2019.

SMITH & SHAPIRO, PLLC

/s/ James E. Shapiro
James E. Shapiro, Esg.
Nevada Bar No. 7907
Aimee M. Cannon, Esq.
Nevada Bar No. 11780
3333 E. Serene Ave., Suite 130
Henderson, Nevada 89074
Attorneys for SHAWN BIDSAL
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Exhibit A - Federal Order Granting Motion to Dismiss

Exhibit B - Merits Hearing
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Exhibit | — LeGrand’s July 25, 2011 Email

Exhibit J — LeGrand’s August 18, 2011 Email

Exhibit K — LeGrand’s September 16, 2011 Email

Exhibit L — LeGrand’s September 19, 2011 Email

Exhibit M — LeGrand’s September 20, 2011 Email

Exhibit N — Golshani’s September 22, 2011 Email

Exhibit O — Final Operating Agreement

Exhibit P — Golshani’s October 26, 2011 Email
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Exhibit Q — Demonstrative Flowchart of Section 4 of Operating
Agreement

N

Exhibit R — LeGrand’s November 10, 2011 Email

w

Exhibit S — Draft 2 of the Operating Agreement

w

Exhibit T — Demonstrative Exhibit from the merits hearing comparing
drafts

Exhibit U — Golshani Email dated August 3, 2012

Exhibit VV — Chain Email dated April 25, 2018

Exhibit W — Green Valley Commerce Brochure

Exhibit X — LeGrand’s June 19, 2013 Email

Exhibit Y — Bidsal’s Offer Letter dated July 7, 2017

Exhibit Z - Appraisal

Exhibit AA — CLAP Response Letter dated August 3, 2017

Exhibit BB — Bidsal’s Response Letter dated August 5, 2017

Exhibit CC — CLAP Letter dated August 28, 2017

Exhibit DD — Arbitration Demand dated September 26, 2017

Exhibit EE — Merits Order No. 1

Exhibit FF — Proposed Interim Order

Exhibit GG — Attorney’s Fee Application

Exhibit HH — Bidsal’s Award Objection

Exhibit 1l — Bidsal’s Attorney’s Fees Objection

Exhibit JJ - Interim Award

Exhibit KK — CLAP Attorney’s Fees Supplement

Exhibit LL — Bidsal’s Interim Award Objection

Exhibit MM — Final Award

Exhibit NN — JAMS Rules
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Exhibit OO — Additional Excerpts from Merits Hearing Transcript
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EXHIBIT S

(Draft 2 of the Operating Agreement)

EXHIBIT S
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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 shalt apply.

Section 7.1 Definltions

Offering Member means the member who offers to purchase the Membership Interest(s)
of the Remaining Member(s). “Remaining Members” 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 ¢

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 7.2.

losing statement at the

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 fora
price the Offering 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
specified above, based on the following formula.

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

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

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

(i)
- 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.
er the

nt of this provision is that once the Offering Member presented his or its offt
bers have the right to either sell or buy at the same offered price and according

The specific inte
in the case that the Remaining Member(s) decide to purchase, then

Remaining Mem
to the above manner.
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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 foering
Member's notice within the thirty (30 day) period shall be deemed to constitute an
acceptance of the Offering Member.
APPENDIX000458
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APPENDIX000459

EXHIBIT T

(Demonstrative Exhibit from the
merits hearing comparing drats)

EXHIBIT T
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Redline Compare between “ROUGH DRAFT 2” and “DRAFT 2”

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 AbriviationsDefinitions

Offering Member means the member who offers to purchase the shareMembership Interest(s) of the
Remaining members—Member(s). "Remaining MemberMembers” means the membershMembers who
received an offer (from effering-remberOffering 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 partrerMember that accepts the offer to sell his share—or its Membership Interest.

TEMV" means "fair market value” obtained as specified in section 7.2,

Section 7.2 Purchase or Sell Procedure.

Any memberMember ("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-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), Withirwithin 30 days of
receiving the offer, the Remaining memberlMembers (or any of them) can request to establish a-fair
rarket-value{FMV} based on the following procedure. The Remaining Member(s) must provide the

offeringOffering 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 membershMembers. 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 membersMembers. The medium of these 2 appraisals constitute the fair market value of the

property which is called (FMV).

The effering-partyOffering Member has the option to offer to purchase the Remaining Member's share at FMV
specified above, 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.

T'ht}? 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,
(i) 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 itsits 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 ink Remaining Member(s) decide to purchase, thethen Offering Member shall be

obligated to sell his or its Member Interests to the remaining Member(s).
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EXHIBIT U

(Golshani email dated August 3, 2012)

EXHIBIT U
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3/14/2018 Print Window

Subject: Fw: eFax message from “8189018877" - 28 page(s), Caller-ID: UNAVAILABLE

000583

From: wcico@yahoo.com
To: Janese.patterson@ipx1031.com
Date: Friday, August 3, 2012, 12:52:12 PM PDT

janesse .
here is the operating agreement shawn

-— On Fri, 8/3/12, eFax <message@inbound.efax.com> wrote:

From: eFax <message@inbound.efax.com>

Subject: eFax message from “8189018877" - 28 page(s), Caller-ID: UNAVAILABLE
To: weico@yahoo.com

Date: Friday, August 3, 2012, 12:33 PM

e
@F ax [Easy faxing anywhere.”

Fax Message [caller-ID: UNAVAILABLE] * The reference number for
this fax is den1_did15-

You have received a 28 page fax at 2012-08-03 19:33:06 GMT. 1344021749‘81827998?8—29'
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Subject: Operating Agreement for GV Commerce - 12-03-0765-BB
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From: bburns@nevadatitle.com
To: wcico@yahoo.com
Cc: janese.patterson@ipx1031.com

Date: Friday, August 3, 2012, 3:28:01 PM PDT

Shawn,

Janese was kind enough to send me your operating agreement for my escrow file & so that | could prepare my

signature lines & documents correctly.

will be signing as the managers. Also that both Members, yourself &
(Article IV, Section 2 item H) All of this being subject to Article IX.
hould be on page 14 or 15, but | see that we go from Vil to X?

From what | can see, both you & Mr. Golshani
CLA Properties, need to vote to authorize the sale
Here lies the question. | can't find Article IXI? lts

Can you help me??

Brenda Burns

Brenda Burns

Escrow Ofiicer

Nevada Title Company

3993 Howard Hughes Pkwy, Suite 120

Las Vegas, NV 89169

Please note this new address for your files!
(702)251-5000

(702)251-5167 (direct)

(702)938-1875 (direct fax)

*I will be out of the office on August 16th & 17th*

09-15048 KYC LLC OP AGMT FAX_20120803_1344022386_29.pdf
1001.7kB
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC

i A Nevada limited liability company

1 H

| :

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 Gfompany”) and the undersigned Member and Manager &f the Company.
‘This Agreement js madé fo be effective as of June 15, 2011 (“Effective Date™) by the undersigned

‘ ‘parties.

B v

WHEREAS, on gabout May 26, 2011, Shawn Bidsal formed the Compainy as a Nevada
limited liability company by filing its Articles of Otganization (the "Axticles of Organization")
pursuant to the Nevada I;umted Liability Company Act, as Filing entity #503 0860201 1-0; 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 admlmstratton and

i regulation of the affairs of this Limited Liability Company. -
Article 1.
DEFINITIONS

000585

Section 01  Defined Terms ;
Advisory Committee or Committees shall be deemed to mean the Advisdfry Committee or
Committees established; by the Management pursuant to Section 13 of Article I of this
¥ ‘Agreement. :

Agreement shall be deemed to mean this Operating Agreement of ﬂns, herein anted
Liability Company as mz‘y be amended. .

Business of the Company shall mean acquisition of secured debt, conversion of such debt
mmto fee simple title by foxeclosurc, purchase or otherwise, and operation and management of real

estate,

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

: Limited Lisbility Company shall be deemed to mean Green Valley Cdmmerce, LLC a
Nevada Limited Liability Company organized pursuant of the laws of the State of Formaﬁon :

Management axd Mamnager(s) shall be deemed to have the meanings set forth in Article,
; [V of this Agreement. | :
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Member shall thean a person who hes & membership interest in the Limited Liability
Company. )

Membemlup Initere.qt shall mean, with respect to a Member the percentége of ownership
interest in the Companyt 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 apy natural person, sole proprietorship, corporation, gez;eral parinership,
limited partnership, Limited Liability Company, limited liability limited partnership, joint venture,
association, joint stock cpmpany, bank, trust, estate, unincorporated oxganization, any federd, state,
county or municipal government (or any agency or political subdivision thereof), endowment fund
or any other form of enti%cy. :
{

State of Formation shall mean the State of Nevada.

Arﬂcle. il ;
OFFICES AND RECORDS

Section 01 Régistered Office and Registered Agent.

The Limited Lla?xhw Company shall bave and maintain a registered office in the State of
Formation and a resident agent for service of process, who may be a natural pefson of said state
whose business office is identical with the registered office, or a domestic corporanon, or a
corporation authorized t@; transact business within said State which has a business office identical
with the registered oﬂic{: or itself which has a business office identical with the‘regxstered office
and is permitted by said étate to act as a registered agcnt/ofﬁce within said state.

000586

The resident agen”t shall be appointed by the Member Manager

The location of tl;e registexed office shall be determined by the Managemerét.

The current namg of the resident agent aod location of the registered office shall be kept on
file in the appropriate office within the State of Formation pursuant to applicable pfovisions of law.

Section 02  Liimited Linbility Company Offices,

The Limited Liability Company may have such offices, anywhere within:and without the
State of Formation, the fansgement from time to tirne may appoint, ox the business of the Liwited
Liability Company may] require. The “principal place of business" or "prmclpal business" or
“executive” office or offices of the Limited Lisbility Company may be fixed and so desigoated

from time to time by the Management. g

Section 03  Recoxds.
A
' V74

t
H
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The Limited Liability Company shall continuously maintain at its regzstércd office, or at
such other place as may by authorized pursuant to applicable provisions of law of the State of
Formation the follomng records: :

(2) A curient list of the full name and last known business address: of each Member
and Nsanagers separately identifying the Members jn alphabencal order;

(b) A cogay of the -filed Articles of Orgamzatlon and all amendments thereto,
together with execnted copies of any powers of attorney pursuant to which any
docun;cnt has been exccuted; :

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

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

(e) Unl@es contained in the Articles of Organization, 2 writing settmg out:
0] ’ The amount of cash and a descnptlon and statement of ‘the agreed value
of the other property or services contributed by each Member and which,

each Member has agreed to conftibute;

(i) | 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;

i
(i) 1 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 Lmbxllty Company
1 is to be dissolved and its affairs wound up,

() The mxted Liability Company shall also keep from time to ume such other or
addménal records, statements, lists, and information as may be rpqmred by law.

(9) If any of the above said records under Section 3 are not kept within the State of
Formabon, they shall be at all times in such condition as to pérmit them to be

H

dchve;ed to any authorized person within three (3) days. :

1
H

Section 04 In%pectmn of Records.

Records kept pursuant 1o this Article are subject to inspection and copymg at the request,
and at the expense, of aby 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 puxpose. A proper
purpose shall mean a plﬂ‘pose reasonably related to such person's interest as a Mcmber In every
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E: :
instance where an attosgiey or other agent shall be the person who seeks the right of i mspecﬂon, the

demand under oath shall be accompavied by a power of attorney or such other writing which
authorizes the attorney Qr other agent to so act on behalf of the Member, i

Article lil.

i MEMBERS' MEETINGS AND DEADLOCK ‘

Section 01 Pﬂace of Meetings,

At e B bl S

All meetings of ;hc Members shall be beld at the principal business oﬁ‘ice of the Limited
Liability Company the gtate of Formation ercept such meetings as shall be held Elscwhere by the
express deternoination of the Matagement; in which case, such meetings may be held, upon notice
theteof as hereinafter provided, at such other place or places, within or withput the State of
Formation, as said M: ment shall have determined, and shall be stated in sut;h notice. Unless
specifically prohxblted by law, any meeting may be held at any place and tite, and for any purpose;
1f consented to in Wnnng by all of the Members entitled to vote thereat.

Sectlon 02 A.gmual Meetings.

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

‘Section 03 S;geclal Meetings,

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

Section 04 Aéimn in Lieu of Meeting.

. Any action req ed 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 cosents in writing setting forth the action so faken shall be signed by the
requisite votes of the Megnbers entitled to vote with respect to the subject matter theneof

Sectlon 05 Nd}txce.
]

: 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 fo the meeting unless, as to a particular matter, other or further
notice is required by lew,jin which casc such other or further notice shall be given.

be

: 18
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Notice upon the ?Member may be delivered or given either personally or hy express or first

class mail, Or by tele
cach Member at the
Company or more recen;
of notice,

If no address for
be deemed to have been
here in to the Limited |

or other ¢lectronic transmsswn, with all charges prepaid, addressed to
ress of such Member appearing on the books of the Limited Liability
y given by the Member to the Limited Liebility Compary for the pupose

a Member appeats on the Limited Liability Company's books notice shall
properly given to such Member if sent by any of the méthods authorized
Liability Company s principal executive office to the ttention of such

Member, or if published, af least once in a newspaper of general circulation in thc county of the
principal executive oﬂ-”me and the county of the Registered office in the State of Formaﬁon of the

Limited Liability Company

If notice addressé

d to & Member at the address of such Member appearing on the books of

the Litited Liability Com

pany is returned to the Limited Liability Company by the United States

Postal Service marked éo indicate that the United States Postal Service is unahle to deliver the
notice to the Member af such address, all future notices or reports shall be deetiied to have been
duly given without ﬁm‘.?cx mailing if the same shall be available to the Member upon written
‘demand of the Memberiat the principal executive office of the Limited Liability Company for a
period of one (1) year ﬁ:om 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 Compeny with ari official mailing

address

Notice shall be Heemed 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 4
shall be executed by the
Limited Liability Comp:

any.

he mailing or other means of giving any notice of any Member meeting
Management and shall be filed and maintained in the Mi,nute Book of the

Section 06 ﬁxver of Notice.

Whenever any nqnoe is required to be given under the provisions of this Agreement or the

Articles of Organizationjof the Limited Liability Company or any law, a waiver thereof in writing
signed by the Member oér Members entitled to such notice, whether before or aftm' the time stated

therein, shall be deemed the equivalent to the giving of such notice,

To the extent promded by law, attendance at any meeting shall constitute & waiver of notice
of such meeting except When the Member attends the mcctmg for the express purpose of objecting
to the transaction of any pusiness because the meeting is not lawfully called or oonvencd and such

Member so states such pqnposc at the opening of the meeting,

Section 07 Pr?sxdmg Officials.

Every meeting oéthe Limited Liability Company for whatever reason, shall be conveped by
the Meanagers or Member who called the meeting by notice as above provided; prbvlded however,

Aaraeun .,

AT ek

Page 5 of 28 BIDSAL(fdyOM 3

O T PIPO

APPENDIX000468

000589

000589



065000

2

000590

PAGE BG/28

88/83/2612 12:48B 8183018877

% ;
it shall be presided over;by the Management; and provided, further, the Member:s at any meeting,

by a majority vote of Ngem ers represented thereat, and notwithstanding anything to the contrary
¢lsewhere in this Agreemcnt, may select any persops of their choosing to act as the Chairmen and

Secretary of such mee{mg ox any session thereof.

Section 08 Buisiness Whick May Be Transacted at Annual Meetingsi

Ve a!

At each Annual Meeting of the Members, the Members may elect, with a S/ote 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 Manage:(s) shall hold such office until the next

‘Annual Meeting of Mendbers or until the Manager resigns or is removed by the Members pursuant
to the terms of this Agreément, whichever event first ocenrs. The Members may transact such other

busmess as may have bcg:n specified in the notice of the meeting as one of the purposes thereof.

Section 09 Bt&smess Which May Be Transacted at Special Meetmgs

Buginess transacéed at all special meetings shall be confined to the purposes stated jn the
notice of such meetmgs :

Section 10 Qfmmm.

At all meetings oi' the Members, a majonty of the Members present, in pen:son or by proxy,
shall constitute & quorum for the transaction of business, unless a greater number as to any
particular matter is reqmi’ed by law, the Articles of Organization or this Agrccment, and theactof a
‘majority of the Membez:s 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 Me:nbefs.
Less than a quordm may adjourn a meeting successively until a quorum 1s present, and no

notice of adjovwrument be required.

Section 11 Proxies.

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

otherwise provided in the PLOXY.

Section 12 Vé ting.

Every Member shall have one (1) vote(s) for each $1.000.00 of capital conmbuted to the
Limited Liability Comphny 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 td properly reflect
any additional contributidns to or withdrawals from capital by the Member. X

12.1  The affirmative vbte of %90 of the Member Interests shall be required to:

(4) =adobt clerical or ministerial amendments to this Agreement and

S H
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®) apﬁrove indemnification of any Meanager, Member or officer of the Company
as :aut_honzed by Article XT of this Agreement; i

12.2, The affirmative vote of at least ninety percent of the Member Interests shau be required to:
(A) Aiter the Preferred Allocations provided for in Exhibit “B”
(B) A?n:e to contihue the business of the Company after a Dlssohrhon Event;

(C) Ap rove any loan to any Manager or any guarantee of a Manager 3
ob igations; and
D) Atithomze or approve a fundamental change in the business o‘fthe Company

(B) A prove a sale of substantially all of the assets of the Company

(F) Approvea change in the number of Managers or replace a Manager or
ez%gage a new Manager. ;
Section 13 Meetmg by Telephonic Conference or Similar Commumcatlons
Eﬁmpment i

;
Ulless otherwise restricted by the Atticles of Organization, t th:s Agreement

of by law, the Members of the Limited Liability Company, er any
Chmmittee thereof established by the Management, may participate ina
mpeting of such Members or committee by means of telephdnic conference
of} similar communications equipment whereby all persons participating in
thi meeting can hear and speak to each other, and participation in & meeting
ind such manner shall constitute presence in person at such meeting.

:
T
H
i
H
3

Section 14. Deadlock.

In the event thaf Members reach a deadlock that cannot be resolved with & respect to an
issue that requires a ninbty percent vote for approval, then either Member may compel arbitration

of the disputed matter ag set forth in Subsection 14.1

14.1 Dispute é{esolutlcm In the event of any dispute or dlsagreement between the
Members as to the intprpretation of any provision of this Agreement (or the perfosmance of
.obligations hereunder), ,the matter, upon written request of either Party, shaﬂ be referred to
representatives of the Pdrties 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 clann arising out of
or relating in any wayito this Agreement or the txansactions arising hereunder shall be settled
-excluswely by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in acoordance with its then prevailing expedited rules, by one mdependent and impartial

Page 7 of 28 BID&I%M& 5

APPENDIX000470

000591

000591



¢65000

e PR R FV I
LR AR e

000592

PAGE @8/28

p8/83/2812 12:48 8189818877

i

arbitrator selected in acc%ordance with such rules. The arbitration shall be govermed by the United
States Arbitration Act, 91U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbjtrator shall
be shared equally by the Members and advanced by them from time to time as réquired; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration pfeviously advanced and the fees and expenses of attorneys, accountants and
other experts) to the preyailing party. No pre-arbitration discovery shall be perniitted, 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 jntends to
introduce in its case-in-chief at the atbitration hearing. The Members shall instruot the arbitrator to
render his award within;thirty (30) days following the conclusion of the arbitratjon hearing. The
arbitrator shall not be erhpowered to award to any party any damages of the typ< not permitied to
be recovered under this iAgreement in connection with any dispute between or among the parties
arising out of or relating in any way to this Agreement or the transactions ansmg hereunder, and
each party hereby irrefocably waives any tight to recover such damages. :Notwithstanding
anything to the contray provided in this Section 14.1 and without prejudice to the above
procedures, either Party inay apply to any court of competent jurisdiction for temporary injunctive
or other provisional judicial relief if such action is mecessary to avoid irreparable damage or to
preserve the status quo uatil such time as the arbitrator is selected and available to hear such party’s
‘request for temporaty refief. The award rendered by the arbitrator shall be final dod not subject to
judicial review and judgaent theteon may be entered in any court of competent jurisdiction. The
:decision of the arbitratos shall be in writing and shall set forth findings of fact and conclusions of

law to the extent applica@le.

H

" ANV "1 W LT VL

Article IV, {
g MANAGEMENT :

t
H

Section 01 I\/!fanagement.

!
Unless prohibiteéﬁ by law and subject to the terms and conditions of; this Agreement
(including without Himitation the terms of Article IX hereof), the administration and regulation of
the affairs, business and! assets of the Limited Liability Compary shall be manédged by Two (2)

managers (alternatively, the “Managers” or “Managemen ). Managers must be Members and shall
serve until resignation ¢r removal. The initial Managers shall be Mr. Shawy; Bidsal and Mr.

Benjamin Golshaoi, |
Section 02 R?%hts, Powers and Obligations of Management.

Subject to the tefms and conditions of Article IX herein, Management s;hall have all the
rights and powers as are bonferred by law or are necessary, desirable or convenient to the discharge

of the Management's dutacs under this Agreement.

Without limiting ihe generality of the rights and powers of the Management (but subject to
Asticle IX hereof), thef Management shall have the following rights and pdwers which the
Management may exercise in its reasonable discretion at the cost, expense and nsk of the Limited

Liability Company:

Lo
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(a) To deai in leasing, development and coniracting of services for fmprovement of
the pfoperties owned subject to both Managers executing wnttcn anthorization
of each expense or payment exceeding $ 20,000;

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

(6) To ogen, maintain and close bank accounts and banking scmces for the Limited
Liability Company.

(d) To jgcur and pay gll legal, accounting, independent ﬁnanclal copsulting,
litigaion and other fees and expenses as the Management may deem necessary
or appropriate for carrying on and performing the powers and authomles herein

conferred.

(e) To execute and deliver any contracts, agrecments, mstxuments or documents
necesgary, advisable or appropriate to evidence any of the transachons specified
abcvé or contemplated bereby and on behalf of the Limited: Llab111ty Company
to exércise Limited Liability Company rights and perform Limited Linbility
Coméany obligations under any such agreements, contracts, instruments or

docutents;

) To e)jexcxse for and on behalf of the Limited Liability Company all the General
Powe%s granted by law to the Limited Liability Company;

000593

(9) To wfce such other action as the Management deems necessary and appropriate -
to catry out the purposes of the Limited Liebility Company ot tb.xs Agreement;

and

(h) Manager shall not pledge, mortgage, sell or transfer any asr»ets of the Limited
Liability Company without the affimmative vote of at least nmety percent in
Interest of the Memhers. :

"Section 03 Removal

Subject t0 Artidle IX hereof: The Managers may be removed or dlscharged by the
Mermbers whenever in their judgment the best interests of the Limited Liability Cémpany would be

served thereby upon the ?fﬁzmahve vote of ninety percent in Interest of the Members

: Article V.,
MEMBERSHIP INTEREST
Section 01 Cimtribution to Capital. \@ G
: f
Page9of28 BIDSAL000517
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The Member corjtributions to the capital of the Limited Liability Company: may be paid for,
who].ly or partly, by cgsh, by personal property, or by real property, or services rendered.- By-
unanimous consent of the Members, other forms of contributions to capltal of a Limited Lisbility
company authorized by iaw may he authonzed or approved. Upon receipt of the tatal amount of the
contribution to capital, the contribution shall be declared and taken to be full paxd and not lisble to
further call, nor shall the holder thereof be liable for any further payments o account of that
contribution. Members may be subject to additional contributions to capital as dptermmed by the

unagimous approval of E/Iembers.
H
Section 02  Thansfer or Assignment of Membership Interest.

A Membey's intgrest in the Limited Liability Company is personal property. Except as
otherwise provided in tkus Agreement, a Member's interest may be transferred or assigned. If the
other (non-transferting) Members of the Limited Liability Company other than the Member
proposmg to dispose of'hxs/her interest do not approve of the proposed transfer or assignment by
unanimous written consent, the transferee of the Membet'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 éntitled to receive the share of profits or other compendation by way of
income, and the return 0& contributions, to which that Member would otherwise be;entitled.

A Substituted M&:mbcr is a person admitted to all the rights of 2 Member who has died or
has assigned his/her idterest in the Limited Liability Company with the approval of all the
Members of the ante%l Liability Company by the affirmative vote of at least pinety percent in

.Interest of the members.i The Substituted Member shall have all the rights and powers and is subject

to all the restrictions anci lighilities of his/her assignor.

Section 3. Right of ;“mzt Refusal for Sales of Interests by Members. Pavment of Purchase

j
The payment of fthe purchase price shall be in cash or, if non-cash considézraﬁon is used, it
shall be subject to this Aé:rticle V, Section 3 and Section 4..

i
Section 4. Purch@se or Sell Right among Members.

In the event that é Member is willing to purchase the Remaining Member's lnterqst in the Company
then the prooedur@s and terms of Section 4.2 shall apply.

Section 4.1 Defi nihons

Offering Member eans the member who offers to purchase the Membershlp Interest(s) of the
Remaining Membdr(s). “Remaining Members” means the Members who reoelved an offer (from

Offering Member) sell their shares.
“COP" means “cost of purchase® as-it specified in the escrow closing statement at the ime of

purchase of each property owned by the Company.
“Sellar” means thei Member that accepts the offer to sell his or its Membership Interest

*FMV" means “fatximarket value™ obtained as specified in section 4.2

Section 4.2 Pumlaase or Sell Procedure.
Any Member (“Offeting Member”) may give notice to the Remaining Mamber(s) that he or it

is ready, willing apd able to purchase the Remaining Members’ interests for a price the Offering

Page 10 of 28 BIDS@L%%1 8
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Member thinks is t?ne fair market value. The terms to be all cash and close escrow w:thm 30 days of
the acceptance. g

If the offéred price is not acceptable to the Remaining Member(s), mthm 30 days of
receiving the oﬂer,g the Remaining Members (or any of them) can request to establish FMV based on
the following pm@edure The Remazmng Member(s) must provide the Oﬁenng Member the
complete information of 2 MIA appraisers. The Offering Member must pick one of the appraisers to
appraise the properly and fumish 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 Membérs must pick one of the appraisers to appraise the property and furnish a copy to
all Members. Thé medium of these 2 appraisals constitute the fair market value of the property

which is called (thV)

The Offering Member has the option to offer fo purchase the Remaining Membet‘s share at FMV as
determined by Section 4.2}, based on the following formula. ) i

{FMV — COP) x 0.5 plus icapital confribution of the Remaining Member(s) at the trme of purchasing the
property minus prorated ligbllities. :

The Remaining Member(s! shall have 30 days within which fo respond in writing to the dffen'ng Membar by

either H
. 4

(® Aceapting %he Offering Member's purchase offer, or, :
(i) Rejecting 2he purchase offer and making a counteroffer to purchase the interes of the
Offering M mber based upon the same fair market vaiue (FMV) accordmg to the following

formula,

(FMV — COP) x0.5 ;J + capital contribution of the Offering Member(s) at the t&me of purchasing the
property mihus promted liabilities.

e

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

Interests to the remaining édember(s)

Section 4.3 Féuure To Respond Constitutes Accoptance,

Failure by all or aay of the Remaining Members to respond to the Offering Member’s notice within
the thirty (30 day) period s?aﬂ be deemed to constifute an acceptance of the Offering Member

Section 5. R{:tum of Contributions to Capital.

Return to a Meniber of his/her contribution to capital shall be as determmed and permitted
by law and this Agreemegnt

Section 6. Agidmon of New Members.

:
A new Member Emay be admitted into the Company only upon consent of at least ninety
percent in Intexest of thg Members. The amount of Capital Contribution which must be made by a

new Member shall be defermined by the vote of all existing Members.
e

T

/]
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A new Membes 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 Q?mliﬁcations and Conditions.

The profits of thge Limited Liability Company shall be distributed; to thc Members, from
time to time, as pemntted under law and as determined by the Manager, provided however, that all
distributions shall in agcordance with Exhibit B, attached hereto and mcorpomted by reference

herein.

Section 04 vaord Date,

The Record Daté for determining Members entitled to receive payment of any distribution
of profits shall be the da,y in which the Manager adopts the resolution for payment of a distribution
of profits. Only Members of record on the date so fixed are entitled to receive the distribution
notwithstanding any trafisfer or assignment of Member's interests or the return of contibution to

‘capital to the Member dfter the Record Date fixed as aforesaid, except as otherwise provided by

law.
Section 05  Participation jn Distribution of Profit.

Each Member's lparticipation in the distribution shall be in acoordance 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 shafl any distribution of profit result in the assets of the Lmnted Liability
Company being less thap. all the liabilities of the Limited Liability Company, on the Record Date,
excluding lisbilities to Nfembers 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 tﬁne is specified by the applicable law, the payment of dlstmbutlons of profit

‘shall be within thirty (30) days of after the Record Date.

Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CE_I_{_____TIFIC_A_&__T_ES,
Section 01  Ispuance of Certificate of Interest. .
4 . @ é
V/ 4
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The interest of bach Member in the Company shall be represented by a Certificate of
Interest (also referred 6 as the Certificate of Membership Interest or the Certificate). Upon the
execution of this Agredment and the payment of a Capital Contribution by the Membr, the
Management shall causd the Company to issue one or more Certificates in the panie of the Member
certifying that he/she/it 5 the record holder of the Membership Interest set foxth therein.

Section 02  Téansfer of Certificate of Interest.

A Memberslnp Ifnterest which is transferred in accordance with the terms of Section 2 of
Article V of this Agreendent shall be transferable on the books of the Company by the record holder
thereof in person or by jsuch record holder's duly authorized attorney, but, except as provided in
Section 3 of this Article with respect to lost, stolen or destrayed certificates, no transfer of a
Membership Interest be entered until the previously issued Certificate repreSthng such
Interest shall have been;surrendemd to the Company and cancelled and a replacement Certificate
issued to the assignee off such Interest in accordance with such procedures as the Managerment may
establish. The management shall issue to the transferring Member a new Certiﬁcate representing
the Membership Interest not being tiansferred by the Member, in the event such Member only
transferred some, but vot all, of the Interest represented by the original Cettificate. Except as
-otherwise requued by zlaw the _Company shall be entitled to treat the record holder of a
Membership Interest Cef'uﬁcate on its books as the owner thereof for all putposes regardless of any

notice or knowledge to tﬁe contrery,

Section 03 L§st, Stolen or Destroyed Certificates.

000597

The Company Eahall issue & nmew Membership Interest Certificate m place of any
Membership Interest Ceghﬁcate previously issued if the record holder of the Cemﬁcate

(a) makeé proof by affidavit, in form and substance satisfactory to the Management,
that agprewously lssued Certificate has been lost, destroyed or stolen,

(b) reg ts the issuance of a new Cerlificate before the Company has notice that the
Certificate has been acquired by a purchaser for value in good faith and without

potice of an adverse claim;
(c) Satisfies any other reasonable requirements imposed by the Management

If 2 Member fuil§ 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 Corapany shall
have no liability with réspect to any claim against the Company for such ttansfer or for a pew

Certificate.

Article VIL.
AMENDMENTS {% é
Section 01  Amendment of Articles of Organization. ) Y
Page 13 of 28 BIDSAL000521
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Notwithstanding? any provision to the contrary in the Arficles 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 Agreementi may be adopted, altered, amended or repealed and a new Operating
Agteement may be adopited by at least ninety percent in Interest of the Members, subject to Aticle

IX.

. Article VIll :
COVENANTS WITH RESPECT TO, INDEBTEDNESS,

Oﬁ ERATIONS, AND FUNDAMENTAL CHANGES

: :
The provisions bf this Article IX and its Sections and Subsections shall confrol and

‘supercede any contrary ¢r conflicting provisions contained in other Articles in this Agreement or in

the Company’s Articles pf Organization or any other organizational document of ﬂgle 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 intefest in any
Company property in. itsindividual name or right, and each member's interest in the Company shall
be personal property forfall purposes for that member. :

Sectlon 02 Eéﬁ‘ect of Bankruptcy, Death or Incompetency of a Member,

The bankrupted, death, dissolution, liquidation, termination or ‘adjudication of
incompetency of a Men%bcr shall not cause the termination or dissolution of the Company and the
business of the Company shall continue. Upon any such occurrence, the trustee, réceiver, executor,
administrator, committeg, guardian or conservator of such Member shall have all the rights of such
Member for the purpo$e of settling or managing its estate or property, subject to satisfying
conditions precedent toithe admission of such assignee as a substitute member.. The transfer by
such trustee, receiver, executor, administrator, committee, guardien or conservator;of any Company
interest shall be subject fo all of the restrictions hereunder to which such transfer would have been
subject if such transfer had been made by such bavkrupt, deceased, dissolved, liquidated,

terminated or incompetent member.

e
o
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Article X.
MISCELLANEOUS
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a. Fisc ! Year.
? <
The Membexs sl;.gll have the paramount power to fix, and from time to tinie, to change, the
Fiscal Year of the Limitgd Liability Company. In the absence of action by the Mémbers, the fiscal
year of the Limited Lidbility Company shall be on a calendar year basis and end each year on
December 31 until suck time, if any, as the Fiscal Year shall be changed by the Members, and

‘approved by Internal Reyenue service and the State of Formation.

b. Finau:cial Statements; Statements of Account.

i

Within ninety (9@) business days after the end of each Fiscal Year, the Ménager shall send
10 each Member who vas a Member in the Limited Liability Company at any: time during the
Fiscal Year then ended gn unaudited statoment of assets, liabilities and Contributiéns To Capital as
of the end of such Fiscsl Year and related unaudited statements of income or loss and changes in
assets, lisbilities 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
unandited report providiiig narrative and summary financial information with respect to the Limited
Liability Comapany, Anwually, the Managet shall cause appropriate federal and applicable state tax.

‘seturns to be prepared arjd 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 allischedules thereto. The Manager may extend such time period in its sole
discretion if additional %fme 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 teports, 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 II, Section 4.

c. Events Requiring Dissolution.
The following évents shall require dissolution winding up the affairs' of the Limited
Liabiljty Company: . '

When the period fixed for the duration of the Limited Li:ability Company
expires as specified in the Articles of Organization.

[
.

Be.

¥
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d. Choxe:e of Law.

IN ALL RESPE@TS THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED
IN ACCORDANCE WE{TH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND
INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WITHOUT REGARD TO THE
PRINCIPLES GOVE G CONFLICTS OF LAWS, UNLESS OTHERWISE iPROVIDED BY

WRITTEN AGREEMES
:
¢ Sevenﬁability.

If any of the provisions of this Agreement shall contravene or be held invalid or
unenforceable, the affebted provision or provisions of this Agreement shall be construed or
restricted in its or thejr épphcaﬁon only to the extent necessary to perwit the nghts interest, duties
and obligations of the mes hereto to be enforced according to the purpose dnd intent of this
Agreement and in confofmance with the applicable law or laws.

£ Succ@ssors and Assigns.

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

g. Non-waiver.
H

000600

No provision of éhxs Agreement shall be deemed to have been waived unless such waiver is
contained in a written ndhce given, to the party claiming such waiver has occurred, provided that no
such waiver shall be deiemed to be a waiver of any other or further obhgaimn or Liability of the

party or parties in whosé favor the waiver was given.

h. Captﬁons.

Captions containgd 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.

t
This Agreement may be executed in several counterparts, each of which shall be deemed an

original but all of whlcbg shall copstitute one and the same instrument. It shall notbc necessary for
all Members to execute @e same counterpart hereof.

E
j. Definlition of Words.

Wherever in thisiagreement the term he/she is used, it shall be construed to mean also it's as
pertains to a corporationjmember.

k. Membership. : @ '6
4
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A corporation, partnership, limited lability company, lirpited habxhty partnership or
individual may be 2 Mexpber of this Limited Liability Company.

L Tax Frovisions.

The provisiofts of Exhibit A, attached heteto are incorporated by reference as if fully
rewritten herein. '

:
ARTICLEXI -
| INDEMNIFICATION AND INSURANCE

Section 1. Indemmﬁcatmn' Proceeding Other than by Company. The Company may
indemnify any person Wﬁo was or is a party or is threatened to be wade a party to any threatened,

pending or completed action, suit or proceeding, whether civil, criminal, adwinistrative or
investigative, except an éctzon by or in the right of the Company, by reason of the fact that he or
she is or was a Manager,ﬂMember officer, employee or agent of the Company, ot is or was serving
at the request of the Conipany as a manager, member, shareholder, director, officer, parter, trustee,
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses,
including attorneys' fees} _;udgments fines and amounts paid in settlement actually and reasonably
incurred by hita or ber iri connection with the action, suit or procccdmg if be or she acted in good
faith and in a manner whiich he ot she reasonably believed to be in or not opposed to the best
interests of the Compan){, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his or hér conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, setﬂ ment, conviction, or upon a plea of nolo contendere or its equivalent, does
niot, of itself, create a prasumption that the person did not act in good faith and in & manner which
e or she reasonably belxpved to be in or not opposed to the best jnterests of the Company, and that,
with respect to any cnmgaal action or proceeding, he or she had reasonable cause to believe that his

or her conduct was unlaxirful

-

000601

i eeding by Company. The Company may indemnify any
person who was oris & 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 heior she is or was a Manager, Member, officer, employee of agent of the
Company, or is or was s g at the request of the Cornpany as a manager, member, shareholder,
director, officer, partner,trustee, employee or agent of any other Petson, joint ventiue, trust or other
enterprise against expenﬁes, including amounts paid in setilement and attorneys' fees actually and
reasonably incurred by him or her in comnection with the defense or settlement of the action or suit
if he ot she acted in good faith and in a manner which be or she reasonably believed to be in or not
opposed to the best interésts of the Company. Indemnification may not be made for any claim,
issue or mater as to whi¢h such a person has been adjudged by a court of competent jurisdiction,
after exhaustion of all appeals therc from, to be liable to the Company or fox amounts paid in
settlement to the Compaty, unless and only to the extent that the court in which thé action or suit

urt of competent Junsdxcnon determines upon application that in view of all

was brought or other co
the circumstances of the pase, the pexson is fairly and reasonably entitled to indetowity for such

expenses as the court deems proper.
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Section 3. Mandatdry Indemnification. To the extent that & Manager, Member, officer,
employce or agent of thé Company has been successful on the merits or otherwise in deferse of any
actlon, suit or proce; describéd in Article X1, Sections 1 and 2, or in defense of any claim,
issue or muatter therein, He or she must be indemnified by the Company against expenses, including
attorneys' fees, actually gnd reasonably incurred by-him.or her in connection with the defense.

Sectiond. __ Authorization of Indemnification; Any indemnification under Article XT, Sections
1 and 2, upless ordered Ey a court or advanced pursuant to Section 5, may be made by the
Cormpany only as authorized in the specific case upon 2 determination that indemuification of the
Manager, Memwber, officer, employee or agent is proper in the circumstances. The determination
must be made by a majority of the Members if the person seeking indemmnity is not'a majority
owner of the Member Inferests or by independent legal counse] selected by the Manager ina
written opinion.

Section 5, Mandat? Advancement of Expenses. The expenses of Managets, Members and
“officers incurred in defefiding a civil or criminal action, suit or proceeding must be paid by the
.Company as they are ing su
‘proceeding, upon receipt of an undertaking by or on behalf of the Manager, Membeér or officer to

urred and in advance of the final disposition of the action, .suit or

pltimately determined by a court of competent jurisdiction: that he or she is

repay the amount if it is
ified by the Company. The provisions of this Section 3 do not affect any

not entitled to be indems

-rights to advancement of expenses to which personnel of the Company other than Managers

Members ot officers may be entitled under any contract or otherwise.

‘Section 6. Effect and Continuation, The indemnification and advancement of expenses

authorized in or onderedfby a court pursuant to Article X1, Sections 1 — 5, inclusive:

{A) Does not exclude atﬁy other rights to which a person seeking indennification o or advancement

of expenses may be entifled under the Articles of Organization or any limited habxhty company
agreement, vote of Mcnﬁaers or disinterested Mansagers, if any, or otherwise, for either an action in
his or her official capam;y or an action in another capacity while holding his or her, office, except
that indemnification, unless ordered by a court pursuant to Article X1, Section 2 orifor the

advancement of expenses made pursuant to Section Article X1, may not be made 10 or on behalf of
any Member, Manager officer if a final adjudication establishes that his or her acts or omissions

involved intentional mistonduct, fraud or a knowing violation of the Jaw and was materml to the

‘cange of action. :

i

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

(C) Notice of Indemmﬁi‘auon and Advancement. Any indemnification of, or advanccmcnt of

‘expenses to, 2 Manager, Nember, officer, employee or agent of the Company in accordance with

.this Article X1, if ansm%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 Asticle X1 by the Mcmbers of the .

.Company shall not advefsely 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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"and any applicable requifements of state securities laws; or(B) such Member has netified the

-Company of the proposed disposition and has furnished the Company with & detailed statement of
the circumstances sumtguding the proposed disposition, and if reasonably requested by the
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ARTICLE XII ,
INVESTMENT; REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

Each Member, by his orlits exccution of this Agreement, heteby represents and watrants to, and
agrees with, the Manages, the other Members and the Company as follows:

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting
personal or business relgtionship with the Company or one or more of its officers or control persons

or (ii) by reason of his of its business or financial experience, or by teason of the business or
financial experience of His or its financial advisor who is unaffiliated with and wha is not
compensated, directly oy indirectly, by the Company or any affiliate or selling agent of the
Company, such Member is capable of evalusting 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, recejved, been presented with or been
solicited by any leaflet, public promotional mecting, newspaper or magazine article or

advertisement, radio or ilevision advertisement, or any other form of advertising ar geneyal

solicitation with respect fo the offer or sale of Interests in the Company.

Section 3. Invuitmé:nt Intent. Such Member is acquiting the Interest for investment purposes
only and not with a view to or for sale in connection with any distribution

of all or auy parf of the l§1teres{.

Section 4. E«:mmgg‘E Risk. Such Member is financially able to bear the economic risk of his or
its investment in the Cotapany, including the total loss thereof. :

Section 5.  No Regiskration 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.

E
Section 6. No Obligation te Register. Such Member represents, warrants and agrees that the

Company and the Managers are under no obligation to register or qualify the Intere:sts under the
Securities Act or under dny state securities law or under the laws of any other jusisdiction, orto
assist such Member in cémplying with aoy exemption from registration and qualification.

Section 7. __No Disnésiﬁon in Violation of Law. Without limiting the representations set forth
above, and without limiting Article 12 of this Agreement, such Member will not mike 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 seourities laws. Without Jiiting the .

foregoing, sach Member: agrees not to make any disposition of all or any part of the Interests unless

and until:(A) there is th 1 in effect a registration statement under the Securities Act coveting such
gjlsuch disposition is made in accordance’ with such registration statement

o

%G
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Mansgers, such Membexéhas furnished the Company with a written opinion of legal counsel,
reasonably satisfactory tb the Company, that such disposition will not require registration of any
securities underx the Sea%rities 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 and Projections. That it understands that all projections and
financial or other materigls. which it may have been furnished are not based on historical operating
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 uvestment decision.

Section 1.

Firm™), as legal counsel gio the Company, and:

A)

®)

©

o)

(E)

ARTICLE XTIX

; Preparation of é greement.
This Agreement has been prepared by David G. LeGrand, Esq. (the “Law

Thé Members have been advised by the Law Firm that a conflict of interest
wolld exist among the Members and the Company as the Law Fim is
re;{resenﬁng the Company and not apy individual members, and

i
Thé Members have been advised by the Law Firm to seek the advice of

independent counsel; and
q

Thé Members have been represented by independent counsel or have had the
opportunity to seek such representation; and

:
Thé Law Firm has not given any advice or made any representations to the
Megmbers with respect to any consequences -of this Agreement; and

Thé Members have been advised that the terms and provisions of this
A%liemcnt may have tax consequences and the Members have been advised
by the Law Firm to seek independent counse] with respect théreto; and

ii .
Thé Members have been represented by independent counsel or have had the
opportunity to seck such representation with respect to the tax and othex
consequences of this Agreement.

IN WITNESS REOF, the undersigned, being the Members of the above-named
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first

scet forth above.

APPENDIX000483
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Member:

@f Lipss /

Shawn Bidsal, Member :

CLA Properties, LLC
by —

‘Benjamin Golshani, Mahager
‘Manager/Management;

Jvgen!

Shawn Bidsal, Manager:

H
M' ‘
W

Benjamin Golshami, Manager

i
H
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TAX PROVISIONS

1.1 Capital Accounts.

Alsingle Capital Account shall be maintained for each Memi:er (regardless
ofithe class of Interests owned by such Member and rcgardless of the time or
er in which such Interests were acquired) in accordance with the capital

4.1.1

4.1.2

4.1.3

APPENDIX000485
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EXHIBIT A

aq’*:ountmg rules of Section 704(b) of the Code, and the regulations there

(including without limitation Section 1.704-1(b)(2)(iv) of the Income

der
";'x};x Regulations). In general, under such rules, a Member's Capl.tal Account
shiall be: :

4»%1.1.1 increased by (i) the amount of money contributed by the

3
&

Member to the Company (including the amount of ary Company
liabilities that are assumed by such Member other than in congection
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 propeity that under Section
752 of the Code the Company is considered to assume o 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

41.1.2 decreased by (1) the amount of money distributed to the

Member by the Company (including the amount of such Member's
individual liabilities that are assuped by the Company other than in
conuection with contribution of propexty to the Company), (ii) the
foir market value of property distributed to the Member by the
Company (net of liabilities secured by such distributéd propety 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 Company loss and deduction (or item thereof)

Wihere Section 704(0) of the Code applies to Company propérty or where
Cémpany property is revalued pursuant to paragraph (b)(2) (v)(t) of Seotion

1.504-1 of the Income Tax Regulations, each Member's Capital Account

shiall be adjusted in accordance with paragraph (b)(2)(iv)(g) bf Section
1. 5704-1 of the Income Tax Regulations as to allocations to the Members of
deprematmn, depletion, amortization and gain or loss, as computed for book

pv%rposes with respect to such property.

%en Company property is distributed in kind (whetber in conmection with
liguidation and dissolution or otherwise), the Capital Accounts of the
Mkmbers shall first be adjusted to reflect the manner in which the unrealized

mcome gain, loss apd deduction inherent in such property (that has not been

5
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flected in the Capital Account previously) would be allocated among the
embers if there were a taxable dlsposmon of such property for the fair
mirket value of such property (taking into account Section 7701{g) of the
Cbde) on the date of distxibution. )

4.14 The Members shall direct the Company's accountants to make all necessary
adjustments in each Membes's Capital Account as required by the capital
adcounting 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 Mengbers distributive share of income, gain, loss, deduction or ‘credit (oritems
thereof) of the Company as shown on the annual federal income tax retarn prepared by

the Companyis accountants or as finally determined by the United States Internal
Revenue Ser\'qce or the courts, and as modified by the capital accounting rules of
Section 704({3) of the Code and the Income Tax Regulations there under, as

nnp!ementedrby Section 8.5 hereof, as applicable, shall be determined as follows:

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

5111 items of income, gain, loss, deduction or credit (or items
thereof) shall be allocated among the members in proportion to their
Percentage Intetests as set forth in Exhibit “B”, subject to the
Preferred Allocation schedule contained in Ex}'ubtt “B*, except that
items of loss or deduction allocated to any Member p’ursuant 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 bave 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)(i)( d) of Section 1.704-1 of the 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:

5.1.1.1.1 first, to those Membets who would not be subject to
such litaitation, in proportion to their Percentage Interests,
subject to the Preferred Allocation schcdulc contained in

Exhibit “B”; and

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

Subject to the provisions of subsections 2. 1.2-2.1.11, inclusive, of this
Agircement, the iteras specified in this Section 1.1 shall be allocated to the
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5.1.2

5.1.3

5.14

5.1.5

APPENDIX000487

i

Mémbers as necessary to eliminate any deficit Capital Account balances and
theireafter to bring the relationship among the Members' positive Capital
Acrount balances in accord with their pro rata interesis.

Allocations With Respect to Property Solely for tax purposes, in determining
edch Member's allocable share of the taxable incote 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
Cl}mpany’s property is revalued pursuant to paragraph (0)(2)(@v)(®) of
Sdetion 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
infSection 704(c) of the Code. The allocation shall take into account, tothe

1 extent required or petmitted by the Code, the difference between the
adjusted basis of the property to the Member contributing it {or, with respect
tojproperty which has been revalued, the adjusted basis of the property to the
Chmpany) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Sdction 2.1, if there is a net decrease in Company Minimum;Gain or
Cbmpany Nonrecourse Debt Minimum Gain (as such terms are defined in
Séctions 1.704-2(b) and 1.704-2(1)(2) of the Income Tax Regulations, but
substituting the term "Company” for the term "Partnership” as the context
refjuires) during a Company taxable year, then each Member shall be
allocated items of Company income and gain for such year (and, if
nécessary, for subsequent years) in the manner provided in Section 1.704-2
ofithe Income Tax Regulations, This provision is intended to be a "minimum
gdin 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
iu%plemented as therein provided. I

Ohalified 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
Member's Capital Account has a deficit balance in excess ofisuch Member's
oliligation to restore his or its Capital Account batance, computed in
acordance with the rules of paragraph (b)(2)(i)(@) of Section 1.704-1 of the
Inbome Tax Reguletions, then sufficient amounts of income and gain
(cgmsisﬁng of a pro rata portion of each item of Company income, including
grbss income, and gain for such year) shall be allocated to such Member in
af amount and manner sufficient to eliminate such deficit asiquickly as
pdssible. This provision is intended to be a "qualified income offset” within
meaning of Section 1.704-1(b)(2)(ii)(d) of the Income Tax Regulations
and shall be interpreted and implemented as therein provided.

g
1]

D§g~ reciation Recapture, Subject to the provisions of Section 704(¢) of the
Céde and subsections 2.1.2 ~2.1.4, inclusive, of this Agreement, gain
repognized (ox desmed recognized under the provisions hereof) upon the sale
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5.1.6

5.1.7

5.1.8

5.1.9

5.1.10

APPENDIX000488

or:other disposition of Company property, which is subject to depreciation
repapture, shall be allocated to the Member who was entitled to deduct such
déépreciati'on. '

E
Lt?)ans If and to the extent any Mermber is deemed to recognize income 83 a
result of any loans pursuant to the tules of Sections 1272, 1273, 1274, 7872
01:482 of the Code, or any similar provision now or hersafter in effect, any
cqrresponding resulting deduction of the Company shall be allocated to the
Member who is charged with the income. Subject to the provisions of
Seotion 704(c) of the Code and gubsections 2.1.2 ~ 2.1.4, inclusive, of this
Went 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,
7472 or 482 of the Code, or any similar provision now or hereafter in effect,
suh income shall be allocated to the Member who is enuﬂed to any

drrespondmg resulting deduction,

Tax Credits Tax credits shall generally be allocated according to Section
1. VO4~1(b)(4)(il) of the Income Tax Regulations or as otherwise provided by
layv Investment tax credits with respect to any property shall be allocated to
tbb Members pro tata in accordance with the manner in which Company
pibfits ate allocated to the Members under subsection 2.1.1 hereof, as of the
tithe such property is placed in service. Recapture of any investment tax
cr%dxt required by Section 47 of the Code shall be allocated to the Members
mthe same propoxtion in which such investment tax credit was allocated,

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
@embers of the Company are changed during any taxable year, all items
toibe allocated to the Members for such entire taxable year shall be prorated
ox the basis of the portion of such taxable year which precedes each such
change and the portion of such taxable yeat on and after each such change
agcording to the number of days in each such portion, and thie items so
allocated for each such portion shall be allocated to the Members in the
mnner in which such items are allocated as provided in section 2.1.1 during

eeich such portion of the taxable year in question.

t of Special Allocations on Subsequent Allocations. Any special
allocation of income or gain pursuant to subsections 2.1.3 or:2.1.4 hereof
b&ll be taken into account in computing subsequent allocations of income
atid gain pursuant to this Section 9.1 so that the net amount 6f all such
aliucauons to each Member shall, to the extent possible, be cqual to the net
amount that would bave been allocated to each such Membef pursuant to the
pr"bwsmns of this Section 2.1 if such special allocations of income or gain
urider subsection 2.1.3 or 2.1.4 hereof had not occurred.

@nrecourse and Recourse Debt. Items of deduction and loss attributable to

M{tmber nonrecourse debt within the meaning of Section 1.7042(b)(4) of the
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301113 Tax Regulations shall be allocated to the Members bearing the
onomic risk of loss with respect to such debt in accordance with Section
1’/304—2@)(1) of the Income Tax Regulations. Items of deduction and loss
atitibutable to recourse Jiabilities of the Company, within th¢ meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allacated among the
Members in accordance with the ratio in which the Mensbers share the

edonornic risk of loss for such liabilities.
;

Séte and Local Items. Items of income, gain, loss, deduction, credit and tax
préference for state and local income tax purposes shall be allocated to and

arhong the Members in a manner consistent with the allocation of such iterns
for federal income tax purposes in accordance with the foregoing provisions

) ;this Section 2.1.

¥
5.2 Accounting Matters. Tﬁe 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

actions of the Company on a calendar-year basis and using such cash,

accrusl, 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, hovvever, 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 inder U.S. federal income tax accounting principles as applied to

partoerships.

5.3 Tax Status and Retuggg .

5.3.1

532

5.3.3

APPENDIX000489

- pn

Ahy provision hereof to the contrary notwithstanding, solely. for United
States federal income tax purposes, each of the Members hereby recognizes
thit 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 US.
Pgrtmership Returns of Income shall not be construed to extend the purposes
ofithe Company or expand the obligations or liabilities of the Members.

The Managex(s) shall prepare or cause 10 be prepared all tax returns and
sthtements, 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
spare or cause to be prepared and delivered to each Membér a report
sefting forth in reasonable detail the information with respest to the
sg;pany during such calendar year reasonably requited to enable each

ember to prepare his or its federal, statc and local income tax xeturns in
adcordance with applicable law then prevailing,

i .
Uless otherwise.provided by the Code or the Income Tax Regulations there

m%der, the current Manager(s), or if no Mansager(s) shall have been elected,
thi: Member holding the largest Percentage Interest, or if the'Percentage
Tnterests be equal, any Member shall be deemed to be the "Tax Matters
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APPENDIX000490
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Mexober." The Tax Matters Member shall be the "Tax Mattets Partner” for
USS. federal income tax purposes. _
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EXHIBIT B
Member’s Percentage Imcrcst Member’s Capital Contributions
Shawn Bidsal (}% £ 1,215,000 (30% of capital)_
CLA Properties, LLC 5(}% $ 2,834,250 (70% of capital)

PREFERRED ALLOCA?HON AND DISTRIBUTION SCHEDULE
Cash Distributions from kapital transactions shall be distributed per the following method between

the members of the LI.C
distributed according to &

Upon any refinancing event, and upon the sale of Company asset, cash is
1 “Step-down Allocation.” Step-down means that, step-bytstep, cash s

allocated and distributedjin the following descending order of priotity, until no more cash remains
to be allocated. The Stcpg—dom Allocation is: ’

Fixst Step, payment of all current expenses and/or liabilities of the Companf/;

Second Step, to pay in full any outstanding loans (unless distsibution is the fesult of a
refinence) held with financial institutions or any company loans made from! Manager(s) or

Member(s).
Third Step, to pay

each Member an emount sufficient to bring their capxtal acoounts to zeto,

pro rata based uppn capital eontributions.

inal Step, Afterfthe Third Step above, any remaining net profits or excess cash from sale or
reﬁnance shall bé distributed to the Members fifty percent (50%) to Shawn B1dsa1 and fifty
percent (50%) toiCLA Properties, LLC. _

Losses shall be allocated! acoordmg to Capital Accounts.

Cash sttnbuuons of Prfoﬁts from operations shall be allocated and distributed ﬁf’cy percent (50%)
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC .

Tt is the express thtent of the parties that “Cash Distributions of Profits” reférs to
distributions genérated from opetations resulting in ordinary income in contrast to Cash
Distributions ans‘ing from capital transactions or non-recurring events such'as a sale of all
or a substantial pbmon of the Company’s assets or cash out financing.
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EXHIBIT V

(Chain Email dated April 25, 2018))

EXHIBIT YV
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Vanessa Cohen
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From: shawn bidsal <wcico@yahoo.com>
Sent: Wednesday, April 25, 2018 12:56 PM
To: Sheldon Herbert; James E. Shapiro; Daniel Goodkin; Vanessa Cohen

Subject: Fw: building D
Attachments: GV Commercial Ct rBrochure Bldg D.pdf

Shawn Bidsal

West Coast Investments Inc
14039 Sherman Way, Suite 201
Van Nuys CA 91405
818-901-8800 p

818-901-8877 f

- Forwarded Message -—--

From: Jeff Chain <jeff@mpdnv.com>

To: "wcico@yahoo.com" <wcico@yahoo.com>
Sent: Saturday, August 11, 2012, 1:41:54 PM PDT
Subject: building D

please review

Jeff Chain, CCIM
MILLENNIUM

A Real Estate Company
3900 S. Hualapai, Suite 200
Las Vegas, Nevada, 89147
702-688-6400 Office
702-379-8855 Cell

702-688-6402 fax

APPENDIX000493

BIDSAL000615

000614

000614

000614



G19000

000615

This message and any attached documents may contain information from the firm of Millennium, a real estate company
that is confidential and/or privileged. If you are not the intended recipient, you may not read, copy, distribute or use this
information. If you have received this transmission in error, please notify the sender immediately by reply e-mail and then
delete this message
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Fully Leased Building in The Commerce Center
Henderson, Nevada

Office / Industrial Flex Property

Location:
3 Sunset Way, Building D
Las Vegas, Nevada 89014

Site Overview:

Millennium Commercial Proper es is pleased
to present a compelling investment
opportunity in the heart of Henderson,
Nevada. Thisa rac ve Flex O ce/Industrial
building is located 15 minutes East of
McCarran Interna onal Airport, is 100%
occupied and delivered commendable NOI
performance in 2011 and 1H 2012,

000616

Property Data:
Building #D_

Square Footage 7,805
Current GSI $132,814
Current Occupancy 100%
Current Expenses $19,461
Current NO! $113,354
Current Cap: 9.5%]

Purchase Price:
$1,193,198  $153 per ft.
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Fully Leased Building in The Commerce Center
Henderson, Nevada
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Ripg

— - —
e a ,‘M i
! 4 i

Shignrar

i 3 Sunset Way, Hendersan, KV 85014 (Addnul)} :
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Fully Leased Building in The Commerce Center

Henderson, Nevada

southwickla.com

$1.06 NNN

2/1/05 -1/31/13

4,454 SF

wite 44D

$ 56,654.88

\nnual Base Rent

819000

S 1.41NNN

6/5/06 - 6/30/16

ity.com
3,351 SF

gisecuri

iuite 46D

000618

$56,698.92

\nnual Base Rent
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Vanessa Cohen
f

000619

From: shawn bidsal <wcico@yahoo.com>

Sent: Wednesday, April 25, 2018 12:49 PM

To: Sheldon Herbert; James E. Shapiro; Daniel Goodkin; Vanessa Cohen
Subject: Fw: flyers

Attachments: GV Commercial Ct rBrochure Bldg D V2.pdf; Building F brochure 8-12.pdf
Shawn Bidsal

West Coast Investments Inc
14039 Sherman Way, Suite 201
Van Nuys CA 91405
818-901-8800 p

818-901-8877 f

-—- Forwarded Message -~

From: Jeff Chain <jeff@mpdnv.com>

To: "wcico@yahoo.com” <wcico@yahoo.com>
Sent: Monday, August 13, 2012, 8:52:08 AM PDT

Subject: flyers

Jeff Chain, CCIM
MILLENNIUM

A Real Estate Company
3900 S. Hualapai, Suite 200
Las Vegas, Nevada, 89147
702-688-6400 Office
702-379-8855 Cell

702-688-6402 fax

APPENDIX000498
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This message and any attached documents may contain information from the firm of Millennium, a real estate company
that is confidential and/or privileged. If you are not the intended recipient, you may not read, copy, distribute or use this
information. If you have received this transmission in error, please notify the sender immediately by reply e-mail and then
delete this message
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Fully Leased Building in The Commerce Center
Henderson, Nevada

000621

-~ APPENDIX000500

Office / Industrial Flex Property

Location:
3 Sunset Way, Building D
Las Vegas, Nevada 89014

Site Overview:

Millennium Commercial Proper es is pleased
to present a compelling investment
opportunity in the heart of Henderson,
Nevada. This a rac ve Flex O ce/Industrial
building is located 15 minutes East of
McCarran Interna onal Airport, is 100%
occupied and delivered commendable NOI
performance in 2011 and 1H 2012.

Property Data:
Building # D

Square Footage 7,805
Current GSI $109,368
Current Occupancy 100%
Current Expenses $14,049
Current NO! $95,319
Current Cap: 9.5%

Purchase Price:
$999,000 $128 per ft.
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Henderson, Nevada

Fully Leased Building in The Commerce Center
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3 Sunset Way, Henderso

n, NV 80014 (Addrcu)]

SINA S

- APPENDIX000501- - -

000622



€29000

F Wl LA e

Fully Leased Building in The Commerce Center
Henderson, Nevada

000623

southwickla.com

wite 44D 4,454 SF 2/1/05 -1/31/13

\nnual Base Rent and CAM S 67,761

gisecurity.com

wite 46D 3,351 5F 6/5/06 -6/30/16

\nnual Base Rent S 41,607

APPENDIX000502

Docket 80427 Document 2020-42925
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Green Valley Commerce
Building F

Millennium Commercial

fferi
Properties Offering Memorandum
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Execu ve Summary

Millennium Commercial Proper es are pleased to present a compelling investment opportunity in the heart of Henderson

?

Nevada. This a rac ve Flex O ce/industrial building is located 15 minutes East of McCarran Interna onal Airport, is 100%
occupied by two tenants and delivered commendable NOI performance in 2010 and 2011, and delivers a rst class building
combined with a highly desirable loca on.
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Property Overview Combined

Address:

Class:

Year Built:

Parcel#:

Floors:

Net Rentable Sq Ft:
Occupancy:

Net Opera nglincome:

Cap Rate:

3 Sunset Way

A

1984

161-32-810-002 {por on of)
1

10,702

100 %

$167,578

000626
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Rent Roll & Expense Statement

fendnt A3
Rate Rate

Transi on Services 2,614 4/15/2000 4/30/15 1.19 3,111 .28 732 53,843
Shinnyo-En USA 8,088  2/1/2007 1/31/2014 117 9,463 .28 2,265 $11,728
$11,778
Square Footage Total 10,702 Gross Schedualed income $186,842
Total Expenses $19,264
Net Opera ngincome $167,578
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000627
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Neighborhood Overview

The Green Valley Commerce Center is located in the heart of Green Valley Business district. Developed by American
Nevada Corpora on who was the developer of 8,000 acres of what is now known as Green Valley. The property is 8

single story ex o ce buildings. Property is bordered on the west by Ethel M Chocolate Factory, retail center and
botanical gardens.

American Nevada is the master developer of Green Valley and Green Valley Ranch, and through its a liates, is the
managing member of North Valley Enterprises LLC, developer of the Aliante master-planned community in North Las
Vegas and the managing partner in Silver Canyon Partnership, developer of the Seven Hills master-planned
community. It is also the managing partner for Mission Peaks, an approximately 4,000-acre development near

Tucson, AZ. The company is also developer of the Aliante Corporate Center o ce park and Aliante MarketPlace, a
20-acre grocery-anchored retail shopping center.

000628
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Tenants Pro les

Transition Services began in 1998 to assist people in Las Vegas with
disabilities in finding meaningful employment in a supportive atmosphere. At
that time, and still true today, the choices in employment for people with
disabilities is limited. The visionary founders recognized the need for a
progressive kind of work model, one that offered more choices, and more
individualized attention to help people find a better way to connect with their
communities and find meaning for themselves.
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www.shinnyoenusa.net

www.tsilasvegas.com
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Disclaimer

This informa on has been secured from sources we believe to be reliable, but we
make no representa on or warran es, expressed or implied, as to the accuracy of

the informa on. Buyer must verify the informa on and bears all risk for any
inaccuracies.
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Vanessa Cohen
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From: shawn bidsal <wcico@yahoo.com>

Sent: Wednesday, April 25, 2018 12:51 PM

To: Sheldon Herbert; James E. Shapiro; Daniel Goodkin; Vanessa Cohen
Subject: Fw: building C sold

Attachments: Building C SOLD.pdf

Follow Up Flag: Follow up

Flag Status: Flagged

Shawn Bidsal

West Coast Investments Inc
14039 Sherman Way, Suite 201
Van Nuys CA 91405
818-901-8800 p

818-901-8877

----- Forwarded Message ——-

From: Jeff Chain <jeff@mpdnv.com>

To: "wcico@yahoo.com” <wcico@yahoo.com>

Sent: Thursday, September 13, 2012, 8:24:27 AM PDT
Subject: building C sold

000633

Jeff Chain, CCIM
MILLENNIUM

A Real Estate Company
3900 S. Hualapai, Suite 200
lL.as Vegas, Nevada, 89147
702-688-6400 Office
702-379-8855 Cell

702-688-6402 fax

BIDSAL000634
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This message and any attached documents may contain information from the firm of Millennium, a real estate company
that is confidential and/or privileged. if you are not the intended recipient, you may not read, copy, distribute or use this

information. If you have received this transmission in error, please notify the sender immediately by reply e-mail and then
delete this message
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Fully Leased Building in The Commerce Center
Henderson, Nevada

Office / Industrial Flex Property

Location:
3 Sunset Way, Building
Henderson, Nevadags

compelling investment
he heart of Henderson,
rac ve Flex O ce/Industrial
.~ located 15 minutes East of
£4n Interna onal Airport, is 100%
ed and delivered commendable NOI
erformance in 2011 and 1H 2012.

Property Data:

Building # C
Square Footage 8,123
Current Occupancy 100%
Current NOI $113,360

Purchase Price:
$1,025,000 $126 per ft.
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Vanessa Cohen

000636

From: shawn bidsal <wcico@yahoo.com>

Sent: Wednesday, April 25, 2018 12:18 PM

To: Sheldon Herbert; James E. Shapiro; Daniel Goodkin; Vanessa Cohen
Subject: Fw: Numbers for you Horizon and green Valley

Attachments: Green Valley Commerce Center 11-1-2012.xlsm; Horizon 11-1-2012.xlsm

Follow Up Flag: Follow up
Flag Status: Flagged

Shawn Bidsal

West Coast Investments Inc
14039 Sherman Way, Suite 201
Van Nuys CA 91405
818-901-8800 p

818-901-8877 f

-—-- Forwarded Message --—-

From: shawn bidsal <wcico@yahoo.com>

To: "bengol7@yahoo.com" <bengol7@yahoo.com>
Sent: Tuesday, October 30, 2012, 4:56:29 PM PDT
Subject: Fw: Numbers for you Horizon and green Valley

valuations for green valley and horizon ridge shawn

--- On Tue, 10/30/12, Jeff Chain <jeff@mpdnv.com> wrote:

From: Jeff Chain <jeff@mpdnv.com>

Subject: Numbers for you Horizon and green Valley
To: "shawn bidsal" <wcico@yahoo.com>

Date: Tuesday, October 30, 2012, 4:29 PM

Jeff Chain, CCIM
MILLENNIUM

A Real Estate Company

- APPENDIX000515
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3900 S. Hualapai, Suite 200
Las Vegas, Nevada, 89147
702-688-6400 Office
702-379-8855 Cell

702-688-6402 fax

This message and any attached documents may contain information from the firm of Millennium, a real estate
company that is confidential and/or privileged. If you are not the intended recipient, you may not read, copy,
distribute or use this information. If you have received this transmission in error, please notify the sender

immediately by reply e-mail and then delete this message
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Mortgage Amortization

oan principal amoun

Sl e

nnual loan payments

Monthly payments

Interest in first calendar year

Interest over term of loan

Annual interest rate 5.500%
Loan period in years 25
Base year of loan 2010
Base month of Joan 1

Sum of all payments
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s e
Loan principal amount

Annual interest rate

5.500%
Loan period in years 25
Base year of loan 2010
Base month of loan 1

179000

/ 2
Annual loan payments

Monthly payments

Interest in first calendar year

Interest over term of loan

Sum of all payments

000641
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EXHIBIT W

(Green Valley Commerce Brochure)

EXHIBIT W
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THE OFFERING

CUSHMAN & WAKEFIELD | COMMERCE, AS EXCLUSIVE LISTING BROKER, IS PLEASED TO OFFER FOR SALE SEVEN (7) OFFICE/
INDUSTRIAL BUILDINGS IN THE UPSCALE GREEN VALLEY AREA.THE GREEN VALLEY COMMERCE CENTER BUILDINGS MAY BE

PURCHASED INDIVIDUALLY ORTOGETHER ASTHEY ARE ALREADY SUB-DIVIDED.

LOCATED WITHIN THE UPSCALE GREEN VALLEY MASTER-PLANNED COMMUNITY, THE PROPERTIES OFFER CLOSE PROXIMITY
TO RETAIL, COMMERCIAL, RESIDENTIAL AND COMMUNITY AMENITIES LOCATED ADJACENT ETHEL MWITH EASY ACCESSTO
THE 95 FREEWAY THE MEDIAN HOUSEHOLD INCOMEWITHIN A 5 MILE RADIUS EXCEEDS $70K ANNUALLY

+ Total SF- 10,869 + 41% Occupied

* 4 Grade Level Loading Doors « NOI $34,393.92
* Proforma NOI{ $80,052.52

« Proforma CAP 7.6%

+ |8 clear height

« 90% office build out
* 3 Phase power « Purchase Price $1,075,000

« Building Fronts Sunset VWay » Lease rate $0.75/SF (NNN)
APN [61-32-810-048 « CAM Charge $0.20/SF
Year Built 1986 + Suites Ranging in size from 645-1,700SF

Zoned IP (Industrial Park) City of Henderson

.

For more information, please contact:
DANIELLE STEFFEN AMY OGDEN CUSHMAN & WAKEFELD | COMMERCE
3773 Howard Hughes Parkway, Suite 100 S

702.688.6944 702.688.6914
dsteffen@comre.com aogden@comre.com Las Vegas, Nevada 89169
(702) 796 7900

www.comre.com

wion it given witk the abligation that Al negottions rebating to the purchaze. renting, or teasing of tiie property deseribed abave shall be canducted thraugh Canwnarce Reat Estate Solutons. Ne

$2614. Commeres Real
w! acy of the information cortained herm, and same s subimitted subject 1o errors, amissions. change of price. rentsl or other m'.tuBlDS:p‘ttrooos,agnd ta any spegial toting

ALY OF represent
s imposed by t sir awa due difizence. Some aceal photography by BigitatGlolie or Asrials Express.
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GREENVALLEY COMMERCE CENTER

Green Valley Commerce Center, Bldg A | Henderson, NV 89014

000644

For more information, please contact:

DANIELLE STEFFEN
702.688.6944
dsteffen@comre.com

&2014, Coavnerce e
vArmnty s represtn
conditions imposed b

K - Py ujc:!i’.:ﬂp:PE‘NfDT)(

AMY OGDEN
702.688.6914
aogden@comre.com

000523

1 goven wath the abligiton that ol
Tthe miaroation zantaned here

i due diligent

1elatmg to the purchase. v
¢ subrutied subjeet
Some acria) phutography by DigitaiGlobe or Aert

ting, £r loast

CUSHMAN & WAKEFIELD | COMMERCE
3773 Howard Hughes Parkway, Suite 100 §
LasVegas, Nevada 89169

(702) 796 7900

www.comre.com

3 of the property described above shall be canducted theaugh Cammerce Reat Extate Sotutions. Ne

. change of price, rental or ather cruBIDS:ArI:OOOS,sﬂ nd to auy speciatfisting
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GREENVALLEY COMMERCE CENTER
Green Valley Commerce Center; Bldg A | Henderson, NV 89014

SN W W I T U '

Steads  [SieA1d] sieat3 fsie a2 Setean
1,103 SF 1,1‘13? 1535F 1,185 SF 238 SF

AVAILABLE

AVAILABLE AVAILABLE JAVAILABLE
Stk A-16
610 SF

AVAILABLE

GVC-001  Vacant 10A 2,308
GVC-002 Vacant [2A 1,198
GVC-003  Vacant 13A 1,543
GVC-004  Stuckey & Sons 4A 1,141 §741.65 $228.20
GVC-006  Vacant I15A 1,703 : ‘
Vacant 16A 610
GVC-007  Diamond Dance Studio I7A 2331 $1,375.29 $46620  §1,841.49
GVC-008  Healthy Connections by Joanie 19A 645 $580.50 $174.15  $754.65

For more information, please contact:
CUSHMAN & WAKEFIELD | COMMERCE

DANIELLE STEFFEN AMY OGDEN
702.688.6944 702.688.6914 3773 Howard Hughes Parkway, Suite 100 §
dsteffen@comre.com aogden@comre.com LasVegas, Nevada 89169
(702) 796 7900
Www.comre.com

is givan with the obligation that ail negotistions reliung ta the purchase. ranting, or leasing of the property described above shall be conducted dhrough Commerce Real Estate Solutons, Na

2204, Comatarza R 7 - : s T i
3¢ the informatien ¢ontined herein, abd same 15 submitted subjeet ta errors, amusiens, change of price, vental or other ::u:uBIDSﬂ'I:‘OOO'G,smlmd o any special hsting

WITABLY DT Fepresat
canditions imposad b v due dilizence, Some acrial photography by DigitaiGlabe or Actials Express.
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S

By CUSHMAN & | COMM
Eg WAKEFIELD- Eummsownof !cSmE:oEn

B INDEPENDENTLY OWNNED AND OPERATED

THE OFFERING

CUSHMAN & WAKEFIELD | COMMERCE, AS EXCLUSIVE LISTING BROKER, IS PLEASED TO OFFER FOR SALE SEVEN (7) OFFICE/
INDUSTRIAL BUILDINGS INTHE UPSCALE GREENVALLEY AREA. THE GREEN VALLEY COMMERCE CENTER BUILDINGS MAY BE

PURCHASED INDIVIDUALLY OR TOGETHER AS THEY ARE ALREADY SUB-DIVIDED.

LOCATED WITHIN THE UPSCALE GREEN VALLEY MASTER-PLANNED COMMUNITY, THE PROPERTIES OFFER CLOSE PROXIMITY
TO RETAIL, COMMERCIAL, RESIDENTIAL, AND COMMUNITY AMENITIES LOCATED ADJACENT ETHEL MWITH EASY ACCESS TO
THE 95 FREEWAY THE MEDIAN HOUSEHOLD INCOMEWITHIN A 5 MILE RADIUS EXCEEDS $70K ANNUALLY

« Total SF- 11,019 + 68% Occupied
« NOI $61,483.44

» Proforma NO! $80,052.52
« Proforma CAP 7.6%

» 4 Grade Level Loading Doors
+ 18 clear height

+ 90% office build out
*» 3 Phase power « Purchase Price $1,046,805

» Building Fronts Sunset Way + Lease Rate $0.65/SF (NNN)
APN [61-32-810-054 + CAM Charge $0.20/SF
» Suites Ranging in size from 1,711-{,810F

* Year Built 1986
» Zoned IP (Industrial Park) City of Henderson

For more information, please contact:
CUSHMAN & WAKEFIELD | COMMERCE

DANIELLE STEFFEN AMY OGDEN
702,688.6944 702.688,6914 3773 Howard Hughes Parkway, Suite 100 §
dsteffen@comre.com aogden@comre.com Las Vegas, Nevada 89169
(702) 796 7500
www.comre.com
an is given with the obhigation that alt negonixtions rehatng to the purchase, censing, or Teasing of the property describied above shall Le conducted threugh Comemerce Reat Estate Solutions, No

22844, Commarca Re:
wavsanty or ceprasent

“APPENDIX000525 -
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GREENVALLEY COMMERCE CENTER
Green Valley Commerce Center, Bldg H | Henderson, NV 89014

For more information, please contact:
DANIELLE STEFFEN AMY OGDEN CUSHMAN & WAKEFIELD | COMMERCE
702.688.6944 702.688.6914 3773 Howard Hughes Parkway, Suite {00 S
Las Vegas, Nevada 89169
(702) 796 7900
www.comre.com

aof the proparty described ahove shall be cunducted through Commerze Rest Estate Solutions. No

. clange of price, £ or sther UWBISTA'I:OOOB)SSJH to any speciat listing

dsteffen@comre.com aogden@comre.com

wens Erdisinns Moesfanna T b e ton 1 gived vatl the oblipation that Al negotiatiens relaung te the purghase. renting, o7 Iy
sy of the miormatian contained hersin, and same 15 submitted subject ta eerars, Soussion
i own due ditigeace. Some a2 photography by DigitalGlobe or Aerialy Express.

532514, Commerce Rey’ ™
ity GF 1eRreseRt:
ns imposed by
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GREEN VALLEY COMMERCE CENTER
Green Valley Commerce Center, Bldg H | Henderson, NV 89014

000648

Srie H-8¢

)
12106F

fest
O Toom
. Ty
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Gpen
ea

Stk Ha8
. @9
1711SF

H-86 (26)
1537 SF

I

o open
Resl ared
rosm
Ofice
‘Oﬂoe
TN

$1,999.47

GVC-018 Green Valley Church of Christ 2,490 $1,501.47

GVC-019 Vacant 84H 1,810

GVC-020 Multi-Lite USA, Inc. 86H 1,537 $845.35 $307.40 3115275
GVC-021 Vaaant 88H L711 '

GVC-022 Two Plus Two Publishing, LLC 89H 3471 $2,776 .80 $721.22 $3,498.02

For more information, please contact:

DANIELLE STEFFEN
702.688.6944
dsteffen@comre.com

@201, Cammueres: R,
vaTTAAty Gr fepresent
zonditians imposed by

AMY OGDEN
702.688.6914
aogden@comre.com

CUSHMAN & WAKEFIELD | COMMERCE
3773 Howard Hughes Parkway, Suite 100 S

Las Vegas, Nevada 89169
(702) 796 7900
www.comre.com

» is givan with the obligation that ali negatiations relatng 1o the parchase. renting, er laasing of the proparty described above shall be conducted through Canumerce Real Estate Solunons. Mo

of the mfoematian contained hersin, 3nd same i3 submitted subject to orears, omussions, ¢hange of price. reatal oy other eacy

swis due difigence, Some aseial photegraghy by DigitalGlabe or Aerish Express.
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EXHIBIT X

(LeGrand’s June 19, 2013 Email)

EXHIBIT X
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1/8/2018 (8 unread) - weico@yahoo.com - altnet Mail

06/19/13 at 11:44 AM

David LeGrand <dgllawyer@hotmail.com>
To Benjamin Gholshani Shawn Bidsal

Ben and Shawn: attached please find a new OPAG for Mission Square.
Apparently there was a little confusion about which GVC OPAG [ was to
use as a base document. This revised version is based on the GVC OPAG

that has Ben’s language on buy sell.

I am attaching that document as well, just for clarity. Of course, there is
no additional fees due to me for this work and I take responsibility for
using the form sent by Shawn instead of checking my file.

I regret any inconvenience.

David G. LeGrand, Esq.

LeGrand & Associates

6180 Brent Thurman Way, Suite 100
Las Vegas, NV 89148
702-218-6736

Notice: This message and any attachments are only for the named
recipient’s use. The message and any attachments may contain
confidential or legally privileged information. This message shall not be
considered tax advice or interpretation of any tax law or rule. If you are
not the intended recipient, please destroy this message and do not use,
print, or distribute. This message does not constituite an electronic
signature, electronic transaction or non ~paper transaction under any

applicable law.

000650

2 Attachments  Viewall | Download all oo s doc

GVC-OPA..

BIDSAL000127

https:fimail.yahoo.com#mail in
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OPERATING AGREEMENT
of

Mission Square, LLC
a Nevada limited liability company

This Operating Agreement (the “Agreement”) is by and among Mission Square, 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 May 26Jume—i5, 2013+ (“Effective Date”) by the

undersigned parties.

= b

WHEREAS. on about May 26, 2013, Benjamin Golshani formed the Cogany as a Nevada limited
liability companv by filing its Articles of Organization (the "Articles of Organization") pursuant to

the Nevada Limited Liability Company Act, as Filing Entity £0241992013-4;; 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 affairs of this Limited Liability Company.

Article I.
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 Mission Square, LLC a Nevada
Limited Liability Company organized pursuant of the laws of the State of Formation.

Page 1 of 29
BIDSALO000128
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Management and Manager(s) shall be deemed to have the meanings set forth in Article,
IV of this Agreement.

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 partoership,
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 of Nevada.

Article Il
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 of Formation pursuant to applicable provisions of law.

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.

Page 2 of 29
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Section 03  Records.

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 attorey pursuant to which any

document has been executed;

(c) Copies of the Limited Liability Company's federal income tax retums 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;

(i)  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;

(i)  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

Page 3 of 29
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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
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 lII.
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 Formation 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 of Formation. 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, stafing 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.

Page 4 of 28
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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 (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 filed 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 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 lawfiully called or convened, and such

Member so states such purpose at the opening of the meeting.

Section 07  Presiding Officials.
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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,
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 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 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 theact 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 (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 from time to time to properly reflect
any additional contributions to or withdrawals from capital by the Member.
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12.1  The affirmative vote of a Majority of the Member Interests shall be required to:

A)
(B)

adopt clerical or ministerial amendments to this Agreement and

approve indemnification of any Manager, Member or officer of the Company
as authorized by Article XI of this Agreement;

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

(A)
B)
©

D)

(E)
®

Section 13

alter the Preferred Allocations provided for in Exhibit “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 of the 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 any
Committee thereof established by the Management, may participate ina
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.

000657

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)
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calendar days after reference of the matter to them, any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
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, accountaats and
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, 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 Seller 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
permitted 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
hereunder, 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 o 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 Gholshami.

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.
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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:
(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 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 affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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 of Members.

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 approval 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, 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 of Interests by Members. Payment of Purchase

Price.

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 terms of Section 7.1 shall apply.

Section 4.1 Definitions

Offering Member means the member who offers to purchase the Membership Interest(s) of the
Remaining Member(s). “Remaining Members” 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 owned by the Company.
“Seller” means the Member that accepts the offer to sell his or its Membership Interest.
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“FMV” means “fair market value” obtained as specified in section 7.2.

Section 4.2 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 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

0] accepting the Offering Member’s purchase offer, or,

(i) rejecting the purchase offer and making a counteroffer to purchase the interest of the
Offering Mermber 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 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 determined and permitted
by law and this Agreement.

Section 6. Addition of New Members.
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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.

Section?7. Option of Members to Purchase Interest of Deceased or Dissolved

Member.,

Upon the death or dissolution of any Member, the other Members shall have an option, exercisable
upon thirty (30) days written notice addressed to the executor or successor of the deceased or
dissolved Member and to the Company, to purchase at FMV(determined in accordance with
Section 4.2) the Interest of such deceased or dissolved Member in the Company in proportion to the

ratio which the Interests of Members exercising such option bears to the total Interests of all
Members.

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 B, 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 date so fixed are entitled to receive the distribution
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 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,
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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.

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/shef/it is the record 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 owner 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;
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(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 Vil
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 VIil.
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 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 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,
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administrator, committee, guardian or conservator of such Member shall 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 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.

Article X.
MISCELLANEQUS

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.

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 II, Section 4.

c. Events Requiring Dissolution.

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

i. 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 CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND
INTERESTS OF THE PARTIES UNDER THIS 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 be 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 necessary for

all Members to execute the same counterpart hereof.
j- Definition of Words.

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.
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k. Membership.

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

I. 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, or is or was serving
at the request of the Company as a manager, member, shareholder, director, officer, partner, tstee,
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 2 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, 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 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 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 1 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.

Sections

Section 4. Authorization of Indemnification. Any indemnification under Article XI,
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 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 ina

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 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 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 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 his or her office, except
that indemnification, unless ordered by a court pursuant to Article X1, Section 2 or for the

advancement of expenses made pursuant to Section Article X1, 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 knowing 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, 2 Manager, Member, officer, employee or agent of the Company in accordance with
this Article X1, 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 Relationship 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 of Interests in the Company.

Section 3. Imvestment 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 S. 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 of legal 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 and Projections. That it understands that all projections and
financial or other materials which it may have been furnished are not based on historical operating
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.

ARTICLE X1II
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 Fim 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 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 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 first

set forth above.
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Member:

Shawn Bidsal, Member

CLA Properties, LLC

by

Benjamin Gholshami, Manager .

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

- APPENDIX000550

Page 21 of 29

BIDSAL000148

000671

000671

000671



¢/19000

TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.1.1

APPENDIX000551

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
thereunder (including without limitation Section 1.704-1(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), (i) 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 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

4.1.12 decreased by (i) the amount of money 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 Member 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 Company loss and deduction (or item thereof).

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 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.

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
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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) ofthe
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

thereunder.

5
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

5.1 Allocatlons 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 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 thereunder, as implemented
by Section 8.5 hereof, as applicable, shall be determined as 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 “B”, except that
items of loss or deduction allocated to any Member pursuant 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 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:

000673

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 “B”’; and
5.1.1.1.2 second, 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 —2.1.11, 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 relationship among the Members' positive Capital
Account balances in accord with their pro rata interests.

Allocations With Respect to Property Solely for tax purposes, in determining

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 account, 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 of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Section 2.1, if there is a net decrease in Company Minimum Gain or

Company Nonrecourse Debt Minimum Gain (as such terms are defined in
Sections 1.704-2(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 Income 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.

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

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) of Section 1.704-1 of the
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 1.704-1(b)(2)(ii)(d) of the Income Tax Regulations
and shall be interpreted and implemented as therein provided.

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 hereof) upon the sale
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5.1.6

5.1.7

5.1.10
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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.

Loans If and to the extent any Member is deemed to recognize incomeas 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, 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.

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Income 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 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.

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
manner in which such items are allocated as provided in section 2.1.1 during

each such portion of the taxable year in question.

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 income or gain
under subsection 2.1.3 or 2.1.4 hereof had not occurred.

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
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) 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 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 loss for such liabilities.

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

of this Section 2.1.

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.

53.1

53.2

533

- APPENDIX000555

Any provision hereof to 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 of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

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.

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
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner" for U.S. federal income tax purposes.
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EXHIBIT B

CLA Pramartiaas LTI O 700/, ¢
yor o T D
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Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 50% - $
CLA Properties, LLC 50% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
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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 asset. cash is
distributed according to a “Step-down Allocation.” Step-down means that, step-by-step, cash s

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 Managei(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 Bidsal and fifty
percent (50%) to CLA Properties. LL.C.

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 (50%) to CL.A 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 conirast 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 ora cash out financing.
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OPERATING AGREEMENT
Oof

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 Date”) 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 #£0308602011-0; 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 affairs of this Limited Liability Company.

Article .
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 of Nevada.

Article Il
QFEFICES 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 of Formation pursuant to applicable provisions of law.

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 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 retums 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;

(i)  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;

(i)  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.

() 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 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 IHl.
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 Formation 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 of Formation. 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

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 (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 mecting
shall be executed by the Management and shall be filed 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 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 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 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 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 (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 from time to time to properly reflect
any additional contributions to or withdrawals from capital by the Member.

12.1  The affirmative 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 affirmative vote of at least ninety percent of the Member Interests shall be required to:
(A)  alter the Preferred Allocations provided for in Exhibit “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 of the 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 Communications
Equipment.

Unless otherwise restricted by the Articles of Organization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management, may participate ina
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 in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las 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 permitted, 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 Seller 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
permitted 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
hereunder, 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 V.
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 Gholshami.

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 risk 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 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;

000688

(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 affirmative vote of ninety percent in Interest of the 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 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 of Members.
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 approval 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, 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 of Interests by Members. Payment of Purchase

Price.

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 terms of Section 7.1 shall apply.

Section 4.1 Definitions

Offering Member means the member who offers to purchase the Membership Interest(s) of the
Remaining Member(s). “Remaining Members” 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 owned by the Company.
*Seller” means the Member that accepts the offer to sell his or its Membership Interest.

“EMV" means “fair market value” obtained as spegcified in section 7.2.

Section 4.2 Purchase or Sell Procedure.
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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 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 fo purchase the Remaining Member's share at MV 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,

(i) 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
formula.

(FMV — COP) x0.5 + capital contribution of the Offering Member(s) at the time of purchasing the
properly 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 determined 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,

Section?7. Option of Members to Purchase Interest of Deceased or Dissolved

Member.

Upon the death or dissolution of any Member, the other Members shall have an option, exercisable
upon thirty (30) days written notice addressed to the executor or successor of the deceased or
dissolved Member and to the Company, to purchase at FMV(determined in accordance with
Section 4.2) -the Interest of such deceased or dissolved Member in the Company in proportion to
the ratio which the Interests of Members exercising such option bears to the total Interests ofall

Members.

Article- Vi
DISTRIBUTION OF PROFITS

Section04Section 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 B, attached hereto and incorporated by reference

herein.

Section02Section 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 date so fixed are entitled to receive the distribution
notwithstanding any transfer or assignment of Member's interests or the return of confribution to
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by

law.

Sestion-83Section 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-04Section 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.

Page 12 of 28
BIDSAL000168

APPENDIX000570

000691

000691

000691



¢69000

Sestion-85Section 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-Vil:-Article VI
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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 record 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 owner 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.
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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.

Asticle-ViiLArticle VII.
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.

Articte-DGArticle VIl
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 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 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 purpose of seitling or managing its estate or property, subject to satisfying
conditions precedent to the admission of such assignee as a substitute member. The transfer by
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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.

Article X.
MISCELLANEQUS

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.

Within ninety (90) business days after the end of each Fiscal Year, the Manager shait 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 II, Section 4.

c. Events Requiring Dissolution.

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

i. 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 CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND
INTERESTS OF THE PARTIES UNDER THIS 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 be 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 necessary for

all Members to execute the same counterpart hereof.

j. Definition of Words.

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.

l. 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, 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, 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 had reasonable cause to believe that his

or her conduct was unlawful.

000696

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 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 1 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 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 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 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 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 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 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 his or her office, except
that indemmification, unless ordered by a court pursuant to Article XI, Section 2 or for the

advancement of expenses made pursuant to Section Article X1, 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 knowing 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 Relationship 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 of Interests 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 of legal 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 and Projections. That it understands that all projections and
financial or other materials which it may have been furnished are not based on historical operating
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.

ARTICLE XIII
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 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 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 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 first

set forth above.
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Member:

Shawn Bidsal, Member

CLA Properties, LLC

by

Benjamin Gholshami, Manager

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

APPENDIX000579
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TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.1.1

APPENDIX000580

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
thereunder (including without limitation Section 1.704-1(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 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

4.1.1.2 decreased by (i) the amount of money 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 Member 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 Company loss and deduction (or item thereof).

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 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.

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
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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.

4.14 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

thereunder.

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 ittms
thereof) of the Company as shown 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 thereunder, as implemented
by Section 8.5 hereof, as applicable, shall be determined as 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 “B”, except that
items of loss or deduction allocated to any Member pursuant to this
Section 2.1 with respect to any taxable year shall not exceed the
maximum amount of such iters 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 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:

5.1.1.1.1 first, to those Members who would not be subject to
such limitation, in proportion to their Percentage Inerests,
subject to the Preferred Allocation schedule contained in

Exhibit “B”; and

5.1.1.1.2 second, 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 —2.1.11, inclusive, of this
Agreement, the items specified in this Section 1.1 shall be allocated to the

Page 23 of 28
BIDSALO000179

APPENDIX000581

000702

000702

000702



€0.4000

APPENDIX000582

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.

Allocations With Respect to Property Solely for tax purposes, in determining

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 account, 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 of the properfy to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Section 2.1, if there is a net decrease in Company Minimum Gain or

Company Nonrecourse Debt Minimum Gain (as such terms are defined in
Sections 1.704-2(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 Income 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.

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
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) of Section 1.704-1 of the
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 1.704-1(b)(2)(ii)(d) of the Income Tax Regulations
and shall be interpreted and implemented as therein provided.

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 hereof) upon the sale
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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.

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, 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.

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Income 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 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.

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
manner in which such items are allocated as provided in section 2.1.1 during

each such portion of the taxable year in question.

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 income or gain
under subsection 2.1.3 or 2.1.4 hereof had not occurred.

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
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(1)(1) 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 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economiic risk of loss for such liabilities.

State and Local Jtems. 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 purposes in accordance with the foregoing provisions

of this Section 2.1.

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.

53.1

53.2

533

APPENDIX000584

Any provision hereof to 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 US.
Partnership Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

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.

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
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner" for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% 3
CLA Properties, LLC 70% $

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 refinancing event, and upon the sale of Company asset, cash is
distributed according to a “Step-down Allocation.” Step-down means that, step-by-step, cashis
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 ofa
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 Bidsal and fifty

percent (50%) to CLA Properties, LLC.

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 (50%) to CLA Properties, LLC

It is the express intent of the parties that “Cash Disributions 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 a cash out financing.
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Exhibit AA — CLAP Response Letter dated August 3, 2017

Exhibit BB — Bidsal’s Response Letter dated August 5, 2017

Exhibit CC — CLAP Letter dated August 28, 2017

Exhibit DD — Arbitration Demand dated September 26, 2017

Exhibit EE — Merits Order No. 1

Exhibit FF — Proposed Interim Order

Exhibit GG — Attorney’s Fee Application

Exhibit HH — Bidsal’s Award Objection

Exhibit 1l — Bidsal’s Attorney’s Fees Objection

Exhibit JJ - Interim Award

Exhibit KK — CLAP Attorney’s Fees Supplement

Exhibit LL — Bidsal’s Interim Award Objection

Exhibit MM — Final Award

Exhibit NN — JAMS Rules
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Exhibit OO — Additional Excerpts from Merits Hearing Transcript
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EXHIBITY

(Bidsal Offer Letter dated July 7, 2017)

EXHIBIT Y
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SMITH & SHAPIRO

el .
James E. Shapiro, Esq.
. jshapire@smithshairo.com

ATTORNEYS AT LAW

July 7, 2017

Via first class U.S. Mail & certified U.S. Mail to:

CLA Properties, LLC
Attn: Benjamin Golshani
2801 S. Main St.

Los Angeles, CA 90007

RE:  Green Valley Commerce, LLC, a Nevada limited liability company

OFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

By this letter, SHAWN BIDSAL (the "Offering Member"), owner of Fifty Percent {(50%) of the
outstanding Membership Interest in Green Valley Commerce, LLC,aN evada limited liability company

(the “Company”) does hereby formally offer to purchase CLA Properties, LLC's (the “Remuginin
Member”) Fifty Percent (50%) of the outstanding Membership Interest in the Company pursuant to
and on the terms and conditions set forth in Section 4 of Article V of the Company’s Operating

Agreement.

The Offering Member’s best estimate of the current fair market value of the Company is
$5,000,000.00 (the “FMV"). Unless contested in accordance with the provisions of Section 4.2 of
Article V of the Operating Agreement, the forgoing FMV shall be used to calculate the purchase price

of the Membership Interest to be sold.

Upon receipt of this notice, the Remaining Member has certain rights and obligations, as set
forth in Section 4.2 of Article V of the Operating Agreement. This notice shall trigger the time periods

and procedures set forth therein.
If you have any questions or concerns, please do not hesitate to contact me.

Sincerely,

SMITH & SHAPIRO, PLLC

apiro, Esq.

cc Shawn Bidsal
sniithshapiro.con
ttsin 2320 St. Rose Parkway, Suite 270 Henderson, NV 807y Office 702318.5033
$7\15426\2017.Grean Valley Ci (LEVtr.CLA Propertles.2017-07-07.0fferta  west 2945 Lake East Drive Las Vegas, NV Sqtt7 Fax  j02318.5034
Purchase).docx
BIDSAL000029
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APPENDIX000589

EXHIBIT Z

(Appraisal)

EXHIBIT Z
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1 DECLARATION OF PETRA LATCH

2 I, PETRA LATCH, do hereby declare under penalty of perjury under the law of the State

3 || of Nevada in accordance with N.R.S. § 53.045 as follows:

4 1. I'am a resident of the State of Nevada.

5 2. I'am a licensed Certified General Apprajser.

6 3 I have been in the commercial real estate appraisal field since 1999,

7 4. I am the owner of Criterion Group, which specializes in the appraisal of

8 || commercial and industrial rea] estate.

9 s. On or about July 20, 2017, Shawn Golshanj contacted me and requested an
10 || appraisal report be prepared on behalf of Benjamin Golshani for certain commercial real estate in
11 |j the Green Valley Commerce Center identified as APNs 161-32-810-048, -052, -053, -054, and -
12 }1 055 (the “Property™).

13 6. On July 20, 2017, I provided Shawn Golshani and Benjamin Golshani a proposal
14 {} for appraisal services (the “Proposal”). A true and correct copy of the Proposal is attached hereto
15 || as Exhibit “LATCH-1”,
16 7. The following day, Benjamin Golshani signed and returned the Proposal. See
17 |{ Exhibit “LATCH-1".
18 8. The handwriting on the second and fourth pages was on the Proposal that Benjamin
19 |{ Golshani signed and is presumably his handwriting. See Exhibit “LATCH-1".
20 9. A copy of the email chain between myself, Shawn Golshani and Benjamin
21 | Golshani is attached hereto as Exhibit “LATCH-2”.
22 10.  Benjamin Golshani requested that I produce the appraisal by July 31, 2017.
23 1. In accordance with the Proposal, I prepared a Restricted Appraisal Report (the
24 || “Appraisal Report”) of the Property. A true and correct copy of the Appraisal Report is attached
25 | hereto as Exhibit “LATCH-3".
26 [{\\\
27 I\
28
1
DECLARATION OF PETRA LATCH  BIDSAL000244——
APPENDIX000590
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1 12. As stated on page ii, “[tlhe intended use of the report is to assist the Client and
2 | Intended User(s) in determining a market value, lease rate and sales price for potential disposition
3 || between partners.” See Exhibit LATCH-3, at page ii.

4 13.  As requested by Golshani, the Appraisal Report was prepared and delivered to

5 |} Golshani on July 31,2017.

6 14. On July 31, 2017, I also provided Golshani with Invoice for my services. A true

7|/ and correct copy of the Invoice is attached hereto as Exhibit “LATCH-4”.

8 15. My invoice was paid on August 23, 2017. See Exhibit “LATCH-4",

9 16. I make this Declaration freely and of my own free will and chojce and I declare
10 f| under penalty of perjury under the law of the State of Nevada that the foregoing is true and correct
11 DATED this ﬁhday of March, 2018.

12

13 N/
14 Petra Laich ,
15

16

17

18

19

20

21

22

23

24

25

26

27

28

2 BIDSAL000245
DECLARATION OF PETRA LATCH
APPENDIX000591
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Exhibit “LATCH-1”

Exhibit “LATCH-1”

BIDSAL 000246
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DATE OF AGREEMENT: July 20, 2017
PARTIES TO AGREEMENT:

Client;

Benjamin Golshani, Principal
Gol Group Reaity

2801 8. Main Street

Los Angeles, CA 90007

Phone: 213-745-8600

E-mail: bengol7@vahoo.com

Appraiser:

Petra Latch, MAI

Criterion Group

3265 North Fort Apache Road, Ste 140
Las Vegas, Nevada 89129

Phone: 702-386-1886

Fax: 702-386-0163

E-mail: petra@cgrouplv.com

Client hereby engages Appraiser to complete an appraisal assignment as follows:

000716

PROPERTY IDENTIFICATION

5 Industrial Office, Warehouse, Flex Buildings
Portion of Green Valley Gommerce Center
APNs 161-32-810-048, 052, 053, 054 and 055
Buildings A, D, F, G and H '
3 Sunset Way

Henderson, Nevada 89014

POPERTY TYPE
5 Industrial Office, Warehouse, Flex Buildings
Combined Building Area — 49,845 sf

INTEREST VALUED
Leased Fee interest

CLIENT/ INTENDED USERS
The client and intended user of this report is Benjamin Golshani on behalf of Gol Group Realty

and Green Valley Commerce LLC.
Note: No other users are intended by the Appraiser. | have considered the intended users when
determining the level of detail to be provided in the Appraisal Report,

® 2008, Appraisal Inslitute

BIDSAL000247
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Please add boawhented V9€ 8 [ ol vqles aned Sales pue
ale Ayand \eese gl 2elle vf decon gl He veq sols

Are H\t”i'( Hess é(’v"t‘ot‘ h,urj) “(’ '(""“I‘U‘ b ‘ )' b Ahe ci ‘Mf&‘

IR \ , . 2
/LC(‘A< Qted \)C‘L(‘a t c‘; VoAl . ZDM/%.C C.ow J P be-’( /{’L‘t Se fou,f/S K

‘NTENDED USE C!* “ \A.} \ ,‘~\\ AW C(O 5¢ ? (L'X“r\-\ (BB, .
To assist the Client and intended user(s) in datermining a market value 16r-Gotential disposition (E - Q

between partners,
Note: No other use is intended by the Appraiser. The intended use as stated shall be used by
the Appraiser in determining the appropriate Scope of Work for the assignment.

TYPE OF VALUE
Market Value As Is

DATE OF VALUE
As of the date of inspection

ADDITIONAL PROPERTY TO BE VALUED
None

HYPOTHETICAL CONDITIONS, EXTRAORDINARY ASSUMPTIONS
None expected, but to be decided

APPLICABLE REQUIREMENTS OTHER THAN THE UNIFORM STANDARDS OF
PROFESSIONAL APPRAISAL PRACTICE (USPAP)
The Code of Professional Ethics and Standards of Professional Appraisal Practice of the

Appraisal Institute

000717

ANTICIPATED SCOPE OF WORK

Site visit: A e

: - ’ P N /] o)
On site visit with interior and exterior photos. ‘@{?o b 'J \ l-\a C@ iy ‘\ t ’\ } O b ’1-6 x,} \"aj) f:g
Valuation approaches: XD) CO

Sales comparison and income capitalization approaches to value.

Note: Appraiser shall use all approaches necessary lo develop a credible opinion of value.
APPRAISAL REPORT

Report option and format:

Restricted narrative report in a written format with a lavel of data necessary to provide a credible

analysis and conclusion for the intended use.

CONTACT FOR PROPERTY ACCESS, IF APPLICABLE
TBD

%2006, Appraisal Institute

BIDSAL000248
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PROPOSED IMPROVEMENTS
NiA

PROPERTY UNDER CONTRACT FOR SALE
No pending sales contract

ADDITIONAL DOCUMENTATION REQUESTED

Title report

Lease documents and pending Leases/LOls

Rent roll

3 year operating history and current YTD

Properly condition report if available

Any other relavant documents that the property owner may know of that would be relevant for
consideration

DELIVERY DATE
July 31, 2017

DELIVERY METHOD
Email PDF

NUMBER OF COPIES
Up to 3 at no additional fee, to be determined by client

PAYMENT TO APPRAISER

Does not include fellovwup-censultation, report reviews, depositions, or court appearances -
please see addenda pages with pricing following the engagement contract

INVOICE DUE DATE

Appraiser shall invoice Client for services rendered pursuant to this Agreement based upon the
fees specified in this Agreement. Appraiser's invoices are considered due upon receipt by Client
and shall be deemed delinquent if not paid within 30 days of the date of Appraiser’s invoice.

WHEN APPRAISER'S OBLIGATIONS ARE COMPLETE
Appraiser’s obligations pursuant to this Agreement are complete when the Appraisal Report in
the form specified in this Agreement is delivered to Client pursuant to this Agreement. Appraiser
agrees to be responsive to Client’s legitimate inquiries regarding the contents of the report after

delivery.

CONFIDENTIALITY

Appraiser shall not provide a copy of the written Appraisal Report to, or disclose the results of the
appralsal prepared in accordance with this Agreement to, any party other than Client, unless
Client authorizes, except as stipulated in the Confidentiality Section of the Ethics Rule of the
Uniform Standards of Professional Appraisal Practice (USPAP).

@ 2008, Appraisal Institute

BIDSAL000249
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USE OF EMPLOYEES OR INDEPENDENT CONTRACTORS .
Appraiser may use employees or independent contractors at Appraiser's discretion to complete
the assignment, unless otherwise agreed by the parties. Notwithstanding, Appraiser shall sign the
written Appraisal Report and take full responsibility for the services provided as a result of this
Agreement.

SERVICES NOT PROVIDED '
The fees set forth in this Agreement apply to the appraisal services rendered by Appraiser as set
forth in this Agreement. Uniess otherwise specified herein, Appraiser's services for which the
fees in this Agreement apply shall not include meetings with persons other than Client or Client's
agents or professional advisors; Appraiser's deposition(s) or testimony before judicial, arbitration
or administrative tribunals; or any preparation assoclated with such depositions or testimony.
Any additional services performed by Appraiser not set forth in this Agreement will be performed
on terms and conditions set forth in an amendment to this Agreement, or in a separate

agreement.

TESTIMONY AT COURT OR OTHER PROCEEDINGS

Unless otherwise stated in this Agreement, Client agrees that Appraiser’s assignment pursuant to
this Agreement shall not include Appraiser's participation in or preparation for, whether voluntarily
or pursuant to subpoena, any oral or written discovery; sworn testimony in a judicial, arbitration or
administrative proceeding; or attendance at any judicial, arbitration or administrative proceeding
relating to this assignment.

CHANGES TO AGREEMENT
Any changes to the assighment as outlined in this Agreement shall necessitate a new Agreement.

The identity of the Client, intended users, or intended use; the date of value; type of value; or
property appraised cannot be changed without a new Agreement.

CANCELLATION

Client may cancel this Agreement at any time prior to Appraiser's delivery of the Appraisal Report
upon written notification to Appraiser.  Ciient shall pay Appraiser for work completed on
assignment prior to Appraiser's receipt of written cancellation notice, unless otherwise agreed

upon by Appraiser and Client in writing.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by the law of the state in which Appraiser's office as specified
in this Agreement is located, exclusive of that state's choice of law rules. The parties agree that
any legal proceeding brought by either party to interpret or enforce this Agreement, or to enforce
an arbitration award entered pursuant to this Agreement, shall be brought in a state or federal
court having jurisdiction over the location of Appraiser's office as specified in this Agreement, and
the parties hereby waive any objections to the personat jurisdiction of said court,

» 2006, Appraisal Institute
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APPRAISER INDEPENDENCE

Appraiser cannot agree to provide a value opinion that is contingent on a predetermined amount.
Appraiser cannot guarantee the oulcome of the assignment in advance. Appraiser cannot
ensure that the opinion of value developed as a result of this Assignment will serve to facilitate
any specific objective of Client or others or advance any particular cause. Appraiser's opinion of
value will be developed competently and with independence, impartiality and objectivity.

NOTICES

Any notice or requiest required or permitted to be given to any party shafl be given in writing and
shall be delivered to the receiving party by: a) registered or certified mail, postage prepaid; (b) -
overnight courier, such as Federal Express, United Parcel Service or equivalent; or (¢) hand
delivery. The address for delivery of any notice shall be the address for the party as specified in
this Agreement, or at such other address as party may designate by written notice to the other
party in conformance with this paragraph. Unless otherwise specified herein, notice shalf be
effective the date it is postmarked or given to a third party for delivery to the receiving party,
whether or not the receiving party signs for or accepts delivery of such notice.

NO THIRD-PARTY BENEFICIARIES .
Nothing in this Agreement shali create a conitractual relationship between Appraiser or Client and

any third party, or any cause of action in favor of any third parly. This Agreement shall not be
construed to render any person or entity a third party beneficiary of this Agreement, including, but
not limited to, any third parties identified herein.

000720

SPECIAL OR CONSEQUENTIAL DAMAGES .

Neither parly shall under any circumstances be liable to the other party for special, exemplary,
punitive or consequential damages, including, without limitation, loss of profits or damages
proximately caused by loss of use of any property, whether arising from either party’s negligence,
breach of the Agreement or otherwise, whether or not a party was advised, or knew, of the
possibility of such damages, or such possibility was foreseeable by that party. In no event shal
Appraiser be liable to Client for any amounts that exceed the fees and costs paid by Client to
Appraiser pursuant to this Agreement.

ASSIGNMENT

Neither parly may assign this Agreement to a third party without the express written consent of )
the other party, which the non-assigning party may withhold in its sole discretion. In the event
this Agreement is assigned by mutuai consent of the parties, it shall become binding on the
assigning party's permitted assigns.

SEVERABILITY
In the event any provision of this Agreement shall be determined to be void or unenforceable by

any court of competent jurisdiction, then such determination shall not affect any other provision of
this Agreement and all such other provisions shall remain in full force and effect.

© 2006, Appraisat Institute

BIDSAL000251
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CLIENT'S DUTY TO INDEMNIFY APPRAISER

Client agrees to defend, indemnify and hold harmless Appraiser from any damages, losses or
expenses, including atlorneys’ fees and litigation expenses at trial or on appeal, arising from
aUegaﬁens—assertedagainst—Appfalser-by—anwmm‘parmhat—iﬁprove&ig_be_tmemufd-eeﬂsmute
a breach by Client of any of Client's obligations, representations or warranties made in this
Agreement, or any violation by Client of any federal, state or local law, ordinance or regulation, or
common law (3 “Claim®). In the event of a Claim, Appraiser shall promptly notify Client of such
Claim, and shall cooperate with Client in the defense or settlement of any Claim. Client shali
have the right to select legal counsel to defend any Claim, provided that Appraiser shall have the
right to engage independent counsel at Appraiser's expense to monitor the defense or settlement
of any Claim. Client shall have the right to settle any Claim, provided that Appraiser shall have the
right to approve any settlerent that results in any modification of Appraiser's rights under this
Agreement, which approval will not be unreasonably withheld, delayed or conditioned.

CLIENT'S REPRESENTATIONS AND WARRANTIES

Client represents and warrants to Appraiser that (1) Client has all right, power and authority to
enter into this Agreement; (2) Client's duties and obligations under this Agreement do not confiict
with any other duties or obligations assumed by Client under any agreement between Client and
any other party; and (3) Client has not engaged Appraiser, nor will Client use Appraiser's
Appraisal Report, for any purposes that violate any federal, state or local law, regulation or
ordinance or common law.

EXTENT OF AGREEMENT

This Agreement represents the entire and integrated agreement between the Client and
Appraiser and supersedes all prior negotiations, representations or agreements, either written or
oral. This Agreement may be amended only by a written instrument signed by both Client and -

Appraiser.

EXPIRATION OF AGREEMENT
This Agreement is valid only if signed by both Appraiser and Client within 2 days of the Date of

Agreement specified.

By Appraiser; ‘ By Client:
/;/w/j“’,( Lt
(Signature) . (Signature) '
Peira Latch @)eh | g 6&/5 L‘«_
(Printed name) (f’rinted name) ! .
/20117 .
1-Z1-17
(date) (date) '

? 2006, Appraisal Institute
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Exhibit “LATCH-2”

Exhibit “LATCH-2”
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Jimmy - Criterion Group

From: Petra Latch - Criterion Group <petra@cgrouplv.coms
Sent: Friday, July 21, 2017 12:00 PM

To; info@cgrouplv.com; Jimmy - Criterion Group
Subject: FW: Signed Appraisal Agreement

Attachments: Signed Appraisa Agreement_Petra Latch.pdf

New job. For me. Report 5874 due 7/31

From: customer service [mai!to:cs@gomc.com]

Sent: Friday, July 21, 2017 10:41 AM

To: 'Petra Latch - Criterion Group' <petra@cgrouplv.com>; 'Shawn Gol' <shawn.golshani@gmail.com>
Cc: 'benjamin golshani’ <bengol7@yahoo.com>
Subject: Signed Appraisal Agreement

Good day Petra,

On behalf of Benjamin Golshani (Client) please see attached signed document.
Thank you.

Lita

From: Petra Latch ~ Criterion Group [mailto:petra@cqrouplv.co
Sent: Thursday, July 20, 2017 3:18 PM

To: 'Shawn Gol'; lita@golllc.com

Cc: 'benjamin golshani’
Subject: RE: Appraisal for Green Vailey Office

Hello

Attached please find the proposal for appraisal services. Please review and if acceptable sign and return. Let me know if
you have any questions. If there are corrections, you can write them on the document or email them to me. Thank you.

Petra Lateh, MAL

Criterion Group

3265 North Fort Apache Road, Ste 160
Las Vegas, Nevada 89129

Office - 702-386-1886

Mobile - 702-528-5460

Fax —702-386-0163

www.cgrouplv.com
Quality is not an act, it is a habit - Aristotle

BIDSAL000254
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From: Shawn Gol [mailto:shawn.golshani@gmail.com]

Sent: Thursday, July 20, 2017 12:47 PM
To: petra@cgrouplv.com; lita@gollic.com

Cc: benjamin golshani <bengol7 @vahoo.com>
Subject: Appraisal for Green Valley Office

Hello Petra,

Attached are the set up sheets for the buildings.

Buildings:

A
G
H
D
F

Shawn Golshani

Principal

Gol Group Realty

California | Nevada | Arizona
2801 S, Main St

Los Angeles CA 90007

W | 213.745.,6800

M | 310.999.8889

APPENDIX000601
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Exhibit “LATCH-3”

Exhibit “LATCH-3”
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RESTRICTED APPRAISAL REPORT OF:

Green Valley Commerce Center
Five Multi Tenant Flex Office/Warehouse Buildings
3 Sunset Way, Buildings A, D, F, G,H
Northeast Quadrant of Sunset Way and Cactus Garden Drive
APNs 161-32-810-048, 052, 053, 054 and 055
Las Vegas, Clark County, Nevada 89014

BY:

Petra E. Latch, MAI
Criterion Group
3265 North Fort Apache Road, Suite 160
Las Vegas, Nevada 89129

PREPARED FOR CLIENT:
Benjamin Golshani, Principal
Gol Group Realty
2801 South Main Street
Los Angeles, California 90007

EFFECTIVE DATE:
July 24, 2017

REPORT DATE:
July 31,2017

Our File Number: 5874

APPENDIX000603
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3265 North Fort Apache Road, Suite 160
LAS VEGAS, NEVADA 89129
(702) 386-1886
(702) 386-0163 FAX

Petra Latch, MAT www.cgrouplv.com

July 31,2017

Benjamin Golshani, Principal
Gol Group Realty

2801 South Main Street

Los Angeles, California 90007

Subject: Green Valley Commerce Center
Five Multi Tenant Office/Warehouse Buildings
3 Sunset Way, Buildings A, D, F, G, H
Northeast Quadrant of Sunset Way and Cactus Garden Drive
APNs 161-32-810-048, 052, 053, 054 and 055
Las Vegas, Clark County, Nevada 89014

Dear Mr. Golshani:

At your request, as the client, I have prepared an appraisal of the above-referenced property. The
intended use of the report is to assist the Client and Intended User(s) in determining a market value,
lease rate and sales price for potential disposition between partners. The client and intended user
of this report is Benjamin Golshani on behalf of Gol Group Realty and Green Valley Commerce
LLC. According to your instructions, I have provided my opinion of value for the subject property

under the following scenario:

[ Leased Fee Market Value As Is

The subject property consists of five, multi-tenant flex office/warehouse buildings situated in the
Green Valley Commerce Center located in the City of Henderson. According to the Clark County
Assessor, the five individual parcels contain a combined 1.17 acres, or 50,966 square feet within a
multi building complex that shares common area drives for ingress/egress. These parcels are
identified as APNs 161-32-710-048, 052, 053, 054 and 055. Ingress and egress for the subject
property is provided by curb cuts from Sunset Way and Cactus Garden Way.

According to the rent roll provided by the broker, the combined building area is 50,491 square feet
with individual buildings ranging in size from 7,805 square feet to 11,514 square feet. According
to the selling broker, the combined office buildout is approximately 41,700 square feet or 83 percent.
As of the date of the site visit, the property is 67 percent occupied.

ii

BIDSAL000258
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Criterion Group

The following table summarizes the subject buildings. The office buildout for Buildings A, G and

H are based on estimates provided by the broker.

Individual Office/Warchouse Buildings
Building Building Lecation Number of Spaces Building (SF) Occupancy
OBO (SF)
A Frontage - South Facing Toward 8 spaces 11,514 5,292 sf - 4 tenants
Sunset Way 10,362 (90%) 6,222 sf vacant - 4 suites - 3
were occupied by one tenant
who has vacated
D Interior Site - East Facing - 2 spaces 7,805 2 spaces both occupied by
Behind Building A 7,805 (100%) office tenants
F Located in the rear of the 2 spaces 10,702 2 spaces both occupied; one
complex - West Facing 10,702 (100%) church and one office
G Located in the rear of the