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From: David LeGrand dgliawyer@hotmail.com &
Subject: GVC
Date: June 17, 2011 at5:18 PM
To: Shawn Bidsal weico@yahoo.com

Shawn, attached please find subscription documents and a draft OPAG. 1 did not have Ben's last name
nor the address of the office for GVC. Please review. I had to do a lot of work to make this OPAG
work. In the future I would like to show you my OPAGS, but I crammed the square peg into this one.
I added an entire set of tax provisions and indemnification provisions to profect you.

Do you want to consider adding a provision for binding arbitration of any disputes among Members?
That would keep any dispute private and out of the court system. Take a look, call me over the

weekend so we can finalize this.

David G. LeGrand, Esq.
2610 South Jones, Suite 4
Las Vegas, NV 89146
702-218-6736

Fax: 702-487-3164

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

000252

tax law or rule.
GVC- INITIAL GVC-

SubBidsal.doc SUBSC..N.docx OPAGvi.doc

DLO00OC 2
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INITIAL SUBSCRIPTION AGREEMENT
FOR
Green Valley Commerce, LLC
a Nevada limited liability eompany

THIS SUBSCRIPTION AGREEMENT (the “Agreement") is made by and between Green Valley

Commerce, LLC, a Nevada limited Jiability company (the "Company"), and the individuals and/or

entities purchasing the Member Interests hereunder (individually 2 "Subscriber" and collectively, the
"Subscribers"). ’

WHEREAS, the Subscriber and Green Valley Commerce, LLC agree as set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth
herein, the parties agree as follows: '
1. Ben shall participate as a Member of Green Valley Commerce, LLC.

2. Miscellaneous.

2.1 Goveming Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

2.3 Counterparts. This Agreement may be executed in two or more counterpars, each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

2.4  Titles and Subtitles. The titles and subtitles used in this Agreement are uséd for
convenience only and are not to be considered in construing or interpreting this Agreement.

2.5 Notices.

(a)  All notices, requests, demands and other communications under this
Agreement or in connection herewith shall be given to or made uponthe
respective parties as follows: if to the Subscribers, to the addresses set forth

on the signature page hereto, or, if to the Company;
, with a copy to Attn; David G,

LeGrand, 2610 S. Jones, Suite 4, Las Vegas, NV 89146.

() (b  Allnotices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in
writing, and shall be sent by certified or registered, return receipt requested,
or by overnight courier or telecopy (facsimile) with confirmation of receipt,
and shall be deemed to be given or made when receipt is so confirmed.

(c) Any party may, by written motice to the other, alter its address or
respondent, and such notice shall be considered to have been given ten (10)

days after the airmailing, telexing or telecopying thereof.
1of4
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2.6  Brokers.

(8)  Each Subscriber severally represents and warranis that it has not engaged,

consented to or authorized any broker, finder or intermediary to act on its behalf, directly or indirectly, as
a broker, finder or intermediary in connection with the transactions contemplated by this Agreement.
Each Subscriber hereby severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm acting on behalf of such
Subscriber hereunder. The Cornpany will pay finder’s fees only in compliance with applicable law.

) The Company agrees to indemnify and hold harmless the Subseribers from
and against all fees, commissions or other payment owing by the Company to any other person or firm

acting on behalf of the Company hereunder.

2.7  Expenses. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition fo any other relief to which such party may be entitled.

2.8  Third Parties. Nothing in this Agreement shall create or be deemed 1o create any
rights in any person or entity not a party to this Agreement.

2.9  Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the Company and Subscribers

holding a majority in interest of the Units purchased in the offering.

2.10 Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and the
balance of the Agreement shall be interpreted as if such provision were so excluded and shall be

enforceable in accordance with ifs terms.

000254

2.11 Entire Agreement. This Agreement constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all other written or oral agreements

existing between the parties hereto are expressly canceled.

2.12 Legends. The Ceriificates of Membership Interest shall bear a legend
restricting transfer in compliance with state and federal securities laws.

AGREEMENT TO CONTRIBUTE CAPITAL AND
BECOME A MEMBER OF THE LIMITED LIABILITY COMPANY

cash contribution in the sum of § as my initial cash contribution to the

Company, which represents funds needed for the Operation of the Company. This cash contribution is in

the form of a cashier’s check or guaranteed funds immediately available, 1 underxstand that, subject to

acceptance and execution of this Agreement by the Company, the Capital Account (“CA”) to be created

upon receipt of the aforesaid amounts will provide me with a Membership Interest in the Company

pursuant to the Nevada Limited Liability Company Act and the Operating Agreement of Green Valley

Commerce, LLC. The Membership Interest is expressed as a percentage and upon the closing and

finalization of the Company; each Member’s Interest shall be summarized in Exhibit B of the Operating
DLO0OO 4
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Agreement,
MEMBER INFORMATION

Shawn Bidsal
Print Individual Name (Contact Person for this Investment)

Print Investment Name (Individual, Trust, or Company Name) ~ EIN or Social Security Number
(This is how the K-1 will read for Investment)

Addrclsss Line 1 Phone Number

Address Line 2 Fax Number

City, State and ZIP Email Address

I understand that there may be an Additional Capital Contribution necessary at a later time. At
the time that the additional capital funds are requested, I will be given the opportunify to
contribute additional sums jn proportion to my Capital Ownership Interest in the company.
However, if I choose not to centribute additional capital, I understand that my ewnership
percentage may change. I further acknowledge that new investors/members may be added at the
time additional capital is required if the current investors are unable or nnwilling fo meet the

current capital means.

1 am acquiring the interest in the Company for my own account, for investment only, with no present
intention of dividing my interest with others or of reselling or otherwise disposing of any of the interest.
‘All the information that I consider necessary and appropriate for deciding whether to purchase the interest
hereunder has been provided to me, and, I have had an opportunity to ask questions and receive answers
from the Company to verify the accuracy of the information supplied or to which I had access. I

* investigation of the Company, for

acknowledge that I am solely responsible for my own “due diligence
risks of my own investment made pursuant to this purchase and for my

my own analysis of the merits and

own analysis of the fairness and desirability of the terms of this investment. I hereby acknowledge that

the investment is a speculative investment. I represent that I have such knowledge and experience in
d that I am capable of evaluating the merits and risks of the investment

financial business matters an : neri
contemplated hereunder and that I have the ability to xisk losing my entire investment.

I have been informed and understand that the interest is being issued without registration under any state
or federal securities act,

DL000O 5
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The execution, acknowledgement and delivery of this letter by myself and the consummation of the
transaction contemplated hereby the Company will not result in the bréach of any provision of, or
constitute a default or a violation of, any coniract, agreement, instrument, document, statute, law,
ordinance, rule or regulation to which either the Company or I am a party. By signing this Agreement, I
agree to execute and take any and all other actions necessary to enter into the Articles of Organization and
Company’s Operating Agreement and to be bound by all of the said Agreement’s covenants, terms,

restrictions and conditions.

SUBSCRIBER ACCEPTANCE:

Date:

Authorized Signature

Shawn Bidsal
Typed or Printed Name.

SIGNATURE OF SPOUSE (if applicable):

[If joint subscriber, manner in which Title is to be held (e.g. Joint Tenants, Tenants in Common, efc.)]

Date:
Authorized Signature
Typed or Printed Name.
ACCEPTANCE: Green Valley Commerce, LLC
Date:

Shawn Bidsal, Member Manager

40f4 DL00DO 6
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INITIAL SUBSCRIPTION AGREEMENT
FOR
Green Valley Commerce, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the "Agreement") is made by and between Green Valley
Commerce, LLC, a Nevada limited liability company (the "Company"), and the individuals and/or
entities purchasing Member Interests hereunder (individually a "Subscriber” and collectively, the
"Subscribers").

WHEREAS, the Subscriber and Green Valley Commerce, LLC agree as set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth

herein, the parties agree as follows:
Shawn Bidsal shall participate as a Member and a Manager of Green Valley

1.
Commerce, LLC.
2. Miscellaneous.

21 Governing Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

2.3 Counterparts. This Agreement may be executed in two or more counterparis, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

2.4  Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

2.5 Notices.

(8  All notices, requests, demands and other communications under this
Agreement or in connection herewith shall be given to or made upon the
respective parties as follows: if to the Subscribers, to the addresses set forth

on the signature page hereto, or, if to the
Corpany; , with a copy to

Attn; David G. LeGrand, 2610 S. Jones, Suite 4, Las Vegas, NV 89146.

(b) (b) Al notices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in
writing, and shall be sent by certified or registered, return receipt requested,
or by overnight courier or telecopy (facsimile) with confirmation of receipt,
and shall be deemed to be given or made when receipt is so confirmed.

(c)  Any party may, by written notice to the other, alter ifs addrwess or
respondent, and such notice shall be considered to have been given ten (10)

bLoooo 7
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days after the airmailing, telexing or telecopying thereof.

2.6 Brokers.

(8  Each Subscriber severally represents and warrants that it has not engaged,
consented fo or authorized any broker, finder or intermediary to act on its behalf, directly or indirectly, as
a broker, finder or intermediary in connection with the transactions contemplated by this Agreement.
Each Subscriber hereby severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm acting on behalf of-such
Subscriber hereunder. The Company will pay finder’s fees only in compliance with applicable law.

()  The Company agrees to indemnify and hold harmless the Subscribers from
and against all fees, commissions or other payment owing by the Company to any other person or firm

acting on behalf of the Company hereunder.

2.7  Expenses. If any action at law or in equity is necessary to enforce or interpret the

terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such party may be entitled.

2.8  Third Parties. Nothing in this Agreement shall create or be deemed to create any
rights in any person or entity not a party to this Agreement.

29  Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the Company and Subscribers

holding a majority in interest of the Units purchased in the offering.

2.10 Severability. If one or more provisions of this Agreement are held o be
unenforcesble under applicable law, such provision shall be excluded from this Agreement and the

balance of the Agreement shall be interpreted as if such provision were so excluded and shall be
enforceable in accordance with its terms.

2.11 Entire Agreement. This Agreement constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all other wriiten or oral agreements

existing between the parties hereto are expressly canceled.

212 Legends. The Certificates of Membership Interest shall bear a legend
restricting transfer in compliance with state and federal securities laws.

AGREEMENT TO CONTRIBUTE CAPITAL AND
BECOME A MEMBER OF THE LIVITED LIABILITY COMPANY

sh contribution in the sum of 3 as my initial cash contribution to the
funds needed for the formation and operation of the Company. This cash
contribution is in the form of a cashier’s check or guaranteed funds immediately available. I understand
that, subject to acceptance and execution of this Agreement by the Company, the Capital Account (‘CA™)
to be created upon receipt of the aforesaid amounts will provide me with a Membership Interest in the
Company pursuant to the Nevada Limited Liability Company Act and the Operating Agreement of Green
Valley Commerce, LLC. The Membership Interest is expressed as a percentage and upon the closing and
finalization of the Company; each Member’s Interest shall be summarized in Exhibit B of the Operating
2 of4

I hereby agree to make a ca
Company, which represents
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Agreement.
MEMBER INFORMATION

Shawn Bidsal
Print Individual Name (Contact Person for this Investment)

Print Investment Name (Individual, Trust, or Company Name) ~ EIN or Social Security Number
(This is how the K-1 will read for Investment)

Address Line 1 Phone Number

Address Line 2 Fax Number

City, State and ZIP Email Address

T understand that there may be an Additional Capital Contribution necessary at a later time. At
the time that the additional capital fumds are requested, X will be given the opporfunify to
coniribute additional sums in proportion to my Capital Ownership Interest in the company.
if T choose not to confribute additional capital, I understand that my ownership
rther acknowledge that new investors/members may be added at the

However,
rrent investors are unable or unwilling o meet the

percentage may change. I fu
time additional capital is required if the cu
current capital means.

mpany for my own account, for investment only, with no present
others or of reselling or otherwise disposing of any of the interest.
d appropriate for deciding whether to purchase the interest
had an opportunity to ask guestions and receive answers
information supplied or fo which I had access. I

I am acquiring the interest in the Co
intention of dividing my interest with
All the information that I consider necessary an
hereunder has been provided to me, and, I have

from the Company to verify the accuracy of the
acknowledge that I am solely responsible for my own “due diligence” investigation of the Company, for

my own analysis of the merits and risks of my own investment made pursuant to this purchase and for my
own analysis of the faimess and desirability of the terms of this investment. I hereby acknowledge that
the investment is a speculative investment. I represent that I have such knowledge and experience in
financial business matters and that I am capable of evaluating the merits and risks of the investment
contemplated hereunder and that I have the ability to risk losing my entire investment. I acknowledge

that I will be involved in developing, operating and managing the business.
I have been informed and understand that the interest is being issued without registration under any state
or federal securities act.

DLOOOO 9
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The execution, acknowledgement and delivery of this letter by myself and the consummation of the
transaction contemplated hereby the Company will not result in the breach of any provision of, or
constitute a default or a violation of, any contract, agreement, instrument, document, statufe, law,
ordinance, rule or regulation to which either the Company or I am a party. By signing this Agreement, I
agree to execute and take any and all other actions necessary to enter into the Articles of Organization and
Company’s Operating Agreement and to be bound by all of the said Agreement’s covenants, terms,

restrictions and conditions.

SUBSCRIBER ACCEPTANCE:

Date:

Authorized Signature

Ben
Typed or Printed Name.

SIGNATURE OF SPOUSE (if applicable):
[If joint subscriber, manner in which Title is to be held (e.g. Joint Tenants, Tenants in Common, &fc.)]

000260

Date:
Authorized Signature
Typed or Printed Name.
ACCEPTANCE: Green Valley Commerce, LI.C
Date:
Shawn Bidsal, Member Manager
4 of4 DLO0O 10
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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 tfo the purpose and intent of this

Agreement and in conformance with the applicable law or laws.
f. Successors and Assigos.
Except as otherwise provided, this Agreement shall be binding upon and inure fo 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 fo the party claiming such waiver has occurred, provided thatno
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.
Capﬁoné 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 shell be construed to mean also it's as

pertains fo a corporation member.

DLOOO 11
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k. Membership.

A corporation, partnership, limited lisbility 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, 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 setllement 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 o 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 bis

or her conduct was unlawful.

Section2.  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 attoreys' 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 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, unless and only to the extent that the court in which the action or suit
was brought or other court of compefent jurisdiction determines upon application that in view of all
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the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.

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

?cﬁon, 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.

Section4. __Authorization of Indemnification. Any indemnification under Article XT, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section 14.5, 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.

Effect and Continuation. The indemnification and advancement of expenses
Sections 1 — 5, inclusive:

Section 6.
authorized in or ordered by a court pursuant to Article XI,

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 expetience, 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
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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 ar

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 wntil:
(@) 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 Managers, such Member
has firrnished 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 Secuvrities
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.

DLO0O 14
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ARTICLE X111

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

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 Fizm 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.

Member:

Shawn Bidsal, Member

Ben

- Manager/Management:

Shawn Bidsal, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounfs.
1.1.2 A single Capital Account shall be maintained for each Member (regardless of the

1.14

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:

(A) 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 (jii) allocations to the Member of Company income and gain
(or item thereof), including income and gain exempt from tax; and

(B) 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 revalied 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 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 info
account Section 7701{g) of the Code) on the date of distribution.

DLO0O 16
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1.1.5 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.

ARTICLE 2
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

Section 2.1 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
thereunder, as implemented by Section 8.5 hereof, as applicable, shall be determined

as follows:

2.1.1  Allocations Except as otherwise provided in this Section 1.1:

(A) 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 Exfribit “B”, subject to the Preferred Allocation schedule confained in
Exhibit “B”, except that items of loss or deduction allocated to any Member
pursuant to this Section 2.1 with respect fo 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)(i)( d)
of Section 1.704-1 of the Income Tax Regulations. Any such items ofloss or
deduction in excess of the limitation set forth in the preceding sentence shall

be allocated as follows and in the following order of priority:

000267

(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 Exkibit “B*’; and

(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

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

2.1.2  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
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2.1.3

214

2.1.5

2.1.6

APPENDIX000151
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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 Membersat
the time of its contribution or revaluation, as the case may be.

Minimum Gain Charpeback. 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 tobe
“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.

suhsection 2.1.3, but otherwise

Qualified Income Offset. Subject to the provisions of
potwithstanding 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 incorne 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 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
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provision now or hereafter in effect, such income shall be allocated to the Member
who is entifled to any corresponding resulting deduction.

2.1.7 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 fax 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.

2.1.8  Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and 2.1.7
hereof or as otherwise required by law, if the proportionate interests of the Members

of the Company are changed during any taxable year, all items to be allocated tothe
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 o 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.

2.1.9  Effect of Special Allocations on Subseguent Allocafions. 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.

2.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to Member
nonrecourse debt within the meaning of Section 1.7042(b)(4) of the Income Tax
Regulations shall be allocated to the Members bearing the economic risk of loss
with respect to such debt in accordance with Section 1704-2(i)(1) of the Income Tax
Regulations. Jtems 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.

000269

2.1.11 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.

Section 2.2 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
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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.

Section 2.3 Tax Status and Refuraus.

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.

2.3.1

The Mangex(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 afler 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 Jaw then prevailing.

232

000270

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

233

Page 23 of 24 DLO0O 20

APPENDIX000153
000270



122000

000271

EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
Ben 70% $

Priority Allocation and Distribution

Cash Distributions 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 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..

Final Step, After the Third Step above, any remaining net profits shall be distributed to the
Members fifty percent to Shawn Bidsal and 50% to Ben -

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent to
Shawn Bidsal and fifty percent to Ben .
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From: David LeGrand dgllawyer@holmail.com &
Subject: OPAG
Date: June 27, 2011 at 7:44 PM
To: Shawn Bidsal weico@yahoo.com

Shawn, attached please find a redline and a clean version of the revised OPAG.

I did not change the 1 vote per $1000 because the whole purpose of setting votes at 90% was fo
make sure your vote was needed for any vote to pass. If you really want 50/50 voting rights we will
have to figure out what to base it on. Again, this would be better handled with a two class OPAG
wherein you have a class with cerizin rights and Ben is a class with different rights.

I could not remember whether you wanted binding arbitration, mandatory mediation or bath. letme
know and I can easily add whichever or both that you want.

I made some monor edits and found that my cut and paste had accidentally cut out part of the
Indemnity section, which I restored in this draft.

I emailed the Estoppel form to Chris Childs, since he will be reviewing for his tenant clients anyway.
We might as well get his comments sooner than later.

Busy day! I hope you had much success on your objectives today. I am glad bo move this from my
desk to yours.

I never got Ben's last name from you, so it is still a blank.

David G. LeGrand, Esq.
2610 South Jones, Suite 4
Las Vegas, NV 89146
702-218-6736

Fax: 702-487-3164

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 s
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 Commetrce
Act. This message shall not be considered tax advice nor interpretation of any

000273

tax law or rule.

—
=

GVC- GVC-
OPAGv...an.doc OPAGv2red.doc

il
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Contidentiality Notice 1his 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 confidentialtty 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 coples 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 shali 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 Commetrce
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 Commerce, LLI.C
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
Commitiees established by the Management pursuant to Section 13 of Article IIT of this

Apreement.
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 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 owners}'lip

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, frust, 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 Iocation 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 kepton
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 aperating 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:

()  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, distrbutions
to a Member which include a return of all or any part of the Member's

contribution; and

Any events upon the happening of which the Limifed 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.

(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.
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, 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 instance where an
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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 attomey or

other agent to so act on behalf of the Member.

Article (Il
MEMBERS' MEETINGS AND COMMITTEES

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 mestings 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 Meefings.

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.

Secfion 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. Wiitten 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.

DLooO 37

Page 4 of 26

APPENDIX000161

000278

000278

000278



6.2000

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.

I 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 firture 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 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 meefing,
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 Mesting 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 Trausacted 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 fo any
particular matter is required by law, the Articles of Organization or this Agreement, and the actof 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 uatil 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
attormey-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 Exfiibit “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 Advisory Committees.

The Management may establish one or more Advisory Committee or Committees to advise
or make suggested recommendations on various aspects of the Limited Liability Company's
business or operations. The Management shall designate in writing the members of each
Committee, the chairperson of each Committee and specify the duties and functions of each
Committee. Each Committee shall consist of one or more Members of the Limited Liability
Company. The members of each Committee shall not be entitled to any compensation for their
attendance at Committee meetings or work done in connection with their membership on such
Committee. Said Committee or Committees shall have no management authority. Their findings,
reports or recommendations shall be non binding upon the Management or Limited Liability

Company or its Members.

Each Committee shall keep regular minutes of its proceedings and the same shall be
recorded in the minute book of the Limited Liability Company.

Section 14 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 in a meeting of such Members or comunittee 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.
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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 One (1)
manager (alternatively, the “Manager” or “Management™). Managers must be Members and shall
be serve until resignation or removal. The initial Manager shall be Mr. Shawn Bidsal.

Secfion 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:

(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to prior written authorization from member of each

expense or payment exceeding $ 1000;

(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 baunking 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 necessaty
or appropriate for carrying on and performing the powers and authorities herin

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, confracts, instruments or

documents;

To exercise for and on behalf of the Limited Liability Company all the General

)
Powers granted by law to the Limited Liability Company,
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() 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 hereoft 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  Confribution 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 histher 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 assipned 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
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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 03  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 04  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.
A new Member shall not be deemed admitted into the Company until the Capital
Contribution required of such person has been made and such person has become a party to this

agreement.

Article VL.
DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions.

000284

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

herein.
Section 02 Record Date.

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

law.

Section 03  Participation in Distribution of Profit,

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

Secfion 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,
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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 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 VIl
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 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/shefit is the record holder of the Membership Interest set forth therein.

Section 02  Transfer of Certificate of Inferest.

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 Cerificate
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 fo freat 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
Joss, destruction or theft of a Membership Interest Certificate, and a transfer of the Inferest
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 VIII.
AMENDMENTS

Section 01  Amendment of Articles of Organization.

Notwithstanding any provision to the contrary in the Articles of Organization or this
Agreement, but subject to Asticle 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.

Atticle IX.
COVENANTS WITH RESPECT TQO SINGLE PURPOSE, 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 orin
the Company’s Articles of Organization or any other organizational document of the Company.

Section 01  Title to Company Preperty.

: All property owned by the Company shall be owned by the Company &s 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 2 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 safisfying
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.

Articie 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 F ormation.
b. Annual Financial Statements; Statements of Account.

Within ninety (90) business days after the end of each Fiscal Year, the Manager may 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 may mail to each Member an unaudited report
providing narrative and summary financial information with respect to the Limited Liability
Company. 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.

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 confravene 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 2 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 inno
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'sas
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.
1. Tax Provisions.

The provisions of Exhibit A, attached hereto are incorporated by reference as if fully
rewriften 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, mermber, 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 ber 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 ofall
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 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.

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 nota 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 sheis
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.

000290

Section 6. Effect and Continuation. The indemnification and advancement of expenses
authorized in or ordered by a court pursuant to Article XI, 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 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 Asticle X1, Section 2 or for the
advancement of expenses made pursuant to Section Article XI, may not be made to or on behalfof
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 X, 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 Aticle 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.
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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 Corpany.

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 distribufion

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 patt, on
such Member's representations, warranties and agreements herein.

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

Company and the Managers are under no obligation fo register or qualify the Interests under the
Securities Act or under any state securities law or under the laws of any other jurisdiction, or fo

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 Agresment, 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 fumished 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 fumished 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 Istimate 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 X1
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

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

B)
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 Fitm has not given any advice or made any representations to the

Members with respect to any consequences of this Agreement; and

(B) 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.
Member:
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Shawn Bidsal, Member

Ben

Manager/Management:

Shawn Bidsal, Manager

APPENDIX000176
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts,

1.1.2 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:

(A) 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 (uet of
Tiabilities 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

(B) 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 assurned 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) 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))(@v)(t) of
Section 1.704-1 of the Income Tax Regulations, each Member’s Capital
Account shall be adjusted in accordance with paragraph B)(@)(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

1.1.4
with liquidation and dissolution or otherwise), the Capital Accounts of
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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 taxable disposition of such
property for the fair market value of such property (teking into account
Section 7701 {g) of the Code) on the date of distribution.

1.1.5 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.

ARTICLE 2

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING
MATTERS

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 couts, 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:

Section 2.1

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

(A) 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 Exkibit “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 iteras 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:

(1) first, to those Members who would not be subject to
such limitation, in proportion to their Percentage Inferests,
subject to the Preferred Allocation schedule contained in

Exhibit “B”; and
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) 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

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.

2.1.2  Allocations With Respect to Property Solely for fax purposes, in

determining each Member's allocable share of the taxable income or Joss
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)(D) 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.

000296

2.1.3  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.

2.1.4  Qualified Income Offset. Subject to the provisions of subsection 2.1.3
but otherwise notwithstanding anything to the confrary in this Section
2.1, if any Member's Capital Account has & 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)([i)(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
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2.1.5

2.1.6

2.1.7

2.1.8

2.1.9

APPENDIX000180

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 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 —2.14,
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 geperally 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
itemns 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.

Bffect of Special Allocations on Subsequent Allocations. Any special

allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof
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shall be taken into aceount 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

accurred.

2.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable
to Member nonrecourse debt within the meaning of Section 1.7042(b)(4)
of the Income Tax Regulations shall be allocated to the Members bearing
the economic risk 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.

2.1.11 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.

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.

Section 2.2

Section 2.3 Tax Status and Returns.

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.

2.3.1

The Manger(s) shall prepare or cause to be prepared all tax returns and

232
statements, if any, that must be filed on behalf of the Company with any
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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 Manage(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the
"Tax Matters Member." The Tax Matters Member shall be the "Tax
Matters Partner” for U.S. federal income tax purposes.
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EXHIBIT B

Member’s Percentage Interest Member's Capital Contributions

Shawn Bidsal 30% $
Ben 70% 3

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
Cash Distributions 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 toa
“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 fill any outstanding loans (unless distribution is the result ofa
refinance) held with financial institutions or any company loans made from Managex(s) or
Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero.

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 Ben

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 Ben .
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
a Nevadn limited liability company

This Operating Agreement (the “Agreement”) is by end 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, 2811 (“Effective Date™) by the undersigned

parties,

WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as & Nevada
limited Iiability 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 hereinafier 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
I

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 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 Liabitity 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 desmed to have the meanings set forth in Article,
IV of this Agreement.
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Member shall mean a person who has @ 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
mbership Interest in the Company shall be gs set forth in Exhibil B. based-en-his

tributions-to-th e

Person means any natural person, sole proprictorship, corporation, general partnership,

limited partnership, Limited Liability Company, limited liability limited pacinership, 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.

percentage of Me

State of Formation shall mean the State of Nevada.

Article I
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 repistered 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 Stete 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 *orincipal business” or
uexecutive® 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 pursvant to applicable provisions of Jaw 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 Arlicles of Organization and all amendments thereto,
together with executed copies of any powers of attorney pursuant to which any

document has been executed;

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

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

(e} Unless contained in the Articles of Organization, a writing selting out:

() The amount of cash and a description end statement of the agreed value
of the other property or services contributed by each Member and which

each Member has agreed to contribute;

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

(i)  Any right of a Member to receive, or of a Manager to make, distributions
to 2 Member which include a return of all or any part of the Membet’s

contribution; and

Any cvents upon the happening of which the Limited Liability Company

()
is to be dissolved and its effairs 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.

(9) 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.
Sectlon 04  Inspection of Records.

Records kept pursuant to this Aricle are subject ¢o inspection and copying at the request,
and at the expense, of any Member, in person or by attorney or other agent, shall have the right
during the usual hours of business to inspect for any proper purpese. A proper purpose shall mean a
purpose reasonably related to such person's interest as a Member. In every instance shere an
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attorney or other agent shall be the person who seeks the right of inspection, the demand under oath
shall be accompanied by & power of attorney or such other writing which authorizes the attomey or

other agent to so act on behalf of the Member.

Article Hl.
MEMBERS' MEETINGS AND COMMITTEES

Secfion 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 nofice. Unless
specifically prohibited by law, any meeting may be held at eny place and time, and for any purpose;
if consented to in writing by all of the Members entitied to vote thereat.

Section 02  Annual Mectlings.

An Annual Meeting of Members shall be held on the first business day of July of each year,
if not a lcgal holiday, end if a fegal 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
catled 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 es may be, required by the
applicable law of the State of Formation. Written notice shall be given to all Members.

Section 04  Action in Licu of Mecting,

Any action required to be taken at any Annual or Speciaf 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  Nofice.

Written notice of each meeting of the Members, whether Annual or Special, steting 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 pariicular malter, 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 8 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 reporis 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 &
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 mecting 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 meeling.

Section 07  Presiding Officials,

Every meeting of the Limiled 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, 2 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 Mecetings.

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 8 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 quoriim is present, and no

notice of adjournment shall be required.

Section 41 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 ar 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 hisfher neme on the books of the Limited
Liebility Company, as the amount of such capital is adjusted from time to time to properly reflect
any additiona! 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:
adopt clerical or ministerial amendments to this Agreement and

)
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(B) approve indemnification of eny Manager, Member or officer of the Company
as authorized by Acticle 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 Exfitbit “B”;

(B)  agree (o continue the business of lhe.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 Advisory Committees.

The Management may eslablish one or more Advisory Committee or Committees to advise
or make suggested recommendations on various aspects of the Limited Liability Company's
business or operations. The Management shall designate in writing the members of each
Committee, the chairperson of each Committce and specify the duties and functions of each
Committee. Each Committee shall consist of one or more Members of the Limited Liability
Company. The members of each Commiltee shall not be entitled to any compensation for their
attendance at Committee meetings or work done in connection with their membership on such
Committee. Said Committee or Committees shall have no management authority. Their findings,
reports or recommendations shall be non binding upon the Management or Limited Liability

Company or its Members.
Each Committee shall keep regular minutes of its proceedings and the seme shall be
recorded in the minute book of the Limited Liability Company.
Sectlon 14 Meeting by Telephoric 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 in a meeting of such Members or committee by means of telephonic
conference or similar communications equipment whereby al! persons participating in the meeting
can hear and speak to each other, and participation in & meeting in such manner shall constitute

presence in person at such meeting.
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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 [X hereof), the administration end regulation of
the affairs, business and assets of the Limited Liability Company shall be managed by One (1}
manager (alternatively, the “Manager” or “Management™). Managers must be Members and shall

-

{ Formatted: Fook: tiot Bol

be serve until restgnation or removal. The initial Manager shafl be Mr. Shawn Bidsal,

—

Section 02  Ripghts, Powers and Obligations of Management.

Subject to the terms and conditions of Article IX herein, anagement 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 1X 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
Lisbitity Compeny: '

(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to prior written authorization from member of each
expense or payment exceeding $ 1000;

{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 agresments, contracts, instruments or

documents;

To exercise for and on behalf of the Limited Liability Company all the General

U]
Powers granted by law to the Limited Liability Company;
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{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, mosteage, sell or transfer any assets of the Limited

......

ted: No

Al

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 fo Capital.

The Member contributions to the capital of the Limited Liability Compaay may be paid for,
wholly or partly, by cash, by personal property, or by real propesty, 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 emount of the
contribution to capitel, 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 Linbility 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 Lisbility 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 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
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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 03  Return of Contributions to Capital,

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

Section 04 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 8
new Member shall be determined by the vote of ali existing Members.

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

Article Vi.
DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions.

The profits of the Limited Liability Company shall be distributed; to the Members, from
time to time, as permitted under law and s determined by the Managerembers-ef-the-Limited

Liabiliy-Ceompany-at-an-annual-ar-Speeial-Meetings-of-the-Members, provided however, that all
distributions shall in accordance with Exhibit B, attached hereto and incorporated by reference

herein.:

Section 02 Record Date.

The Record Date for determining Members entitled to receive payment of any distribution
of profits shall be the day in which the Manaeerembers-in-a-meeting adopts the resolution for
payment of a distribution of profits. {£-the-adeption-ofthe-aforementioned-reselution-is-by-action-in
Hw%meeﬁag—pmmnm%eeﬁe%e%ﬁée—%*he—ﬁe&@aw—sha&bmwalwﬁhe
sweitten-copsent-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 03  Participation in Distribution of Profit.

Each Member's participation in the distribution shall be in gecordance with Exhibit B.
n Exhibil A..propertien-te-that-Members-contribution-to-the

subject to the Tax Provisions set forth i
i WMWWM%MWM&M—He

LimitodLiabilis= O " A
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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 the-distributions of

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

Articie VIi.
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 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 Certificafe 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 cerificales, 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 essignee of such Interest in accordance with such procedures as the Management may
establish. The management shall issue to the transferring Member & 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 shell be entitled fo 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, Stelen or Destroyed Certificates.

The Company shall issue a new Membership Interest Cerlificate in place of any
Membership Interest Certificate previously issued if the record holder of the Cerlificate:
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(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 purcheser for vatue 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 & 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 Anticles 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 of the Members

000312

Interests.
Section 02 Amendment, Ete. of Operating Agreement.

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

IX.

Article IX.
COVENANTS WITH RESPECT TQ SINGLE PURPOSE, INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES

The provisions of this Article 1X and its Sections end 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 es an entity end,
insofar as permilted by applicable law, no Member shall have any ownership interest in eny
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Company property in its individual name or right, and each member’s interest in the Company shall
be personal property for all purposes.

Section 62  Effect of Bankruptcy, Death or Incompetency of 8 Member.

The bankroptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of & 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, commiltee, guardian or conservator of such Member shall have alf the rights of such
Member for the purpose of settling or managing its estate or propery, subject to satisfying
conditions precedent to the admission of such assignee as a substitute member. The transfer by
such truslee, receiver, executor, administrator, committee, guardian or conservator of any Company
interest shall be subject to ail 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 & calendar year basis and end each year on
December 31 untif such time, if any, as the Fiscal Year shall be changed by the Members, and

approved by [nternal Revenue service and the State of Formation.
b. Annual Financial Statcments; Statements of Account.

Within ninety (90) business days after the end of each Fiscal Year, the Manager may 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 Cepital as
of the end of such Fiscal Year and related unaudited statements of income or loss end changes in
assels, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter

of the Limited Liability Company, the Manager may mail to each Member an unaudited report
providing narrative and summary financial information with respect to the Limited Liability

Company. The Manager may extend such time period in ils sole discretion if additional time is
necessary to furnish complete and accurate information pursuant to this Section.
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
expites 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. Severabhility.

If any of the provisions of this Agrecement 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 n 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 constifute one and the same instrument. It shall not be necessary for

all Members to execute the same counterpart hercof.

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 o 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 parly 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 s or was = 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, trusteg,
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses,
including attorneys’ fees, judgments, fines and amounts paid in setilement actually and reasonably
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good
faith end in 2 manner which he or she seasonably 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 ection, 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 2 manner which
he or she reasonably believed to be in or not epposed to the best interests of the Company, and that,
with respect to any criminal action or procecding, he or she had reasonable cause to believe that his

or her conduct was unfawful.

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 incutred 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 eny claim,
jssue or matter as te 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
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the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper. .

Scetion 3. Mandatory Indempnification. 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
actjon, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,

issuc 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.

Scction 4. Authorization of Indemnification. Any indemnification under Article XI, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section 34=5, may be made by the
Company only as authorized in the specific case upon & determination that indemnilication 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 lega! counsel selected by the Managerin 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 end 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 35 do nol 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.

Effect and Continuation. The indemmnification and advancement of expenses

Section 6.
authorized in or ordered by a court pursuant to Article XI, Sections [ — 5, inclusive:

(A)_Daes not exclude anv ather rights to which a person seeking indemni {ication or

advancement of expenses mav be entitled under the Articles of Oreanization or any limited linhilite
company agreement. vole of Members or disinteresied Managers. if anv. or othenwisc, for either an
action in his or her official capacity or an action in snother capacity while holding his or her office.

except that indemnification. unless ordered by a court pursuant to Article XI. Section 2 or for the
advancement of expenses made pursuant to Section Article XI. mav not be made to or.on behall ol
anv Member, Manager or officer if a linal adjudication establishes that his or her acts or omissions
involved intentional misconduct. fraud or 2 knowing violation of the law and was material to the
cause of action,

{3} Continues for a person who has ceased to be a Member. Maonager, officer. emplovee or

asent and inures to the benefit of his or her heirs. executors and administrators.

C) Notice of Indemnilication and Advancemen(. Any Incen cement
of expenses 1o. n Manaeer, Member: ofticer. emplovee oraeent of the Company in accordance with
this Article X1. if arising out of a proceeding by or on behalf of the Company. shafl be reporied in

wriling o the Members with or before the notice of the next Members' meeting.
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D) Repeal or Modification. Any repeal or madification of this Article X1 by

of the Company shall not adversely aflect any risht of o Manaeer. Member. ofticer. emplovec or

aeent of the Company existine hereunder at the time of such repeat or modification.

e

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 25 follows:

Section 1. Pre-existing Relationship or Experience. (§) Such Member has a preexisting
personal or business relationship with the Company or one or more of its officers or control persons
or (i) 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 is own interests in conncction with this investment. )

Secction 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.
Scetiond.  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 Repistration of Units Such Member acknowlcdges that the Interests have not
been registered under the Securities Act of 1933, as amended (the Securities Act”), or qualifted
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
nder the {aws of any other jurisdiction, or to

Securities Act or under any state securities law or u
assist such Member in complying with any exemption from registration and qualification.

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

Section 7.

Page 17 of 26

APPENDIX000200

the Mcmbers -, .{ Formatted: Foot: Nt 8

“~{ Formatteds Artides, LS, Indent: LeR: 07, First

Bne: 0%

.-{ Formatted: Font e Aslo

“{ Forimatted: Body Text

DLOOOC 76

000317

000317

000317



8L€000

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

and until:
<-“~"“ﬁamaned: Al L2

ta}——(A) there is then in effect a registration statement under the Securities Act cavering such
proposed disposition and such disposition s 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 Managers, such Member has furnished the Company with a
written opinion of legal counsel, reasonably satisfactory to the Compeny, that such disposition will
not require registration of eny 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 Projeetions, 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 ave unpredictable and which may not be retied
upon in making an investment decision.

ARTICLE XIIL
Preparation of Agreement.
Section 1. This Apreement has been prepared by David G. LeGrand, Esg. -(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

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

B

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

©

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

(D)

(E) The Members have been advised that the terms and provisions of this
Agreement may have tax consequences and the Members have been edvised

by the Law Firm to seek independent counse! with respect thereto; and
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(F) The Members have been represented by independent counsel or have had the
opportunity to seek such representation with respect to the tax end other

consequences of this Agreement.

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

set forth above.

iember:

Shawn Bidsal, Member

Ben

Manager/Managemcnt:

Shawn Bidsal, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

1.1.2 A single Capital Account shall be maintained for each Member

Formalted: Indeal: Lelt: 1157 Tab stopss
1.5%, Ust ab + Hotat 1°

3

(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 theresnder (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:

(A) increased by (i) the armount of money contributed by the Member -*{

Formatted: Indent Left: 1,817, Tab stops:
2.2%, List tab + Hotat 1.44°

]

to the Company (including the amount of any Compeny liabilities
that are assumed by such Member other than in connection with
distribution of Company propesty), (if} the fair market value of
property contributed by the Member to the Company (net of
labilities secured by such contributed property that under Section
752 of the Code the Company is considered to assume or take
subject to), and (jii) allocations to the Member of Company
income and gain (or item thereof), including income and gain

exempt from tax; and

(B) decreased by (i) the amount of money distributed to the Member
by the Company (including the amount of such Member’s
individual liabitities 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).

it o pw

1.1.3  Where Section 704(c) of the Code applies to Company property or where»

Formntted: Indent: Left: £.19% Tab stops:
157, Ust tah + botat 1*

Company property is revaited pursuant to paregraph (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 gein or loss, as
computed for book purposes with respect to such property.

When Company property Is distributed in kind (whether in connection

1.14
with liquidation and dissolution or otherwise), the Capital Accounts of
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l

the Members shall first be adjusted to reflect the maancr 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 taxable disposition of such
praperty for the fair market value of such property (taking into account
Section 7701{g) of the Code) on the date of distribution.

1.1.5  The Members shall direct the Company’s accountants to meke all
necessary adjustments in each Member's Capital Account as required by
the capital accounting rules of Section 704(b) of the Cade and the

regulations thereunder.

ARTICLE 2 e "“{;t;g_naned: Indent: Left: 0.5°, Hanglng: 1

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING
MATTERS

Allocations. Each Member's distributive share of income, gain, loss, dedustion «-~-{Formatted: Indenk: tef: 025"
or credit (or items thereof) of the Company as shown on the annual federal
income tax return prepared by the Company’s accountants ar 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:

Seetion 2.1

asoranenss] Formatteds Indent: Lefi: L14%, Tab stops:
1.5, List tab + Notat 1°

~~~~~~ Formatted: Indenk: Lefi: 181°, Tab stops:
22", List tab + Notat 14¢"

2.1.1  Allocations, Except as otherwise provided in this Section L.1:

(A) items of income, pain, loss, deduction er credit (or items thereof) +
shall be allocated emong 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 rufes 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:
¢)) first, 1o those Members who would not be subjectto =~ { Formatted: Indent: teft: 235" }
such limitation, in proportion to their Percentage Interests,
subject to the Preferred Allocation schedule contained in
Exhibit “B*; and
Page 21 of 26
DLO0O 80

APPENDIX000204

000321

000321

000321



¢2€000

) 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

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.

2.1.2  Allocations With Respect to Properdy 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
propesty where the Company's property is revalued pursuant to paragraph
(bY(@)(iv)(E) 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 Cede, the
difference between the adjusted basis of the properiy 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.

2,12  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.

2.1.4  Qualified Income Offset. Subject to the provisions of subsection 2.1.3,

but otherwise notwithstanding anything to the contrary in this Section
2.1, if any 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 (bXY(2)(i)(d) of
Section 1.704-1 of the Income Tax Regulations, then sufficient amounts
of income and gain (consisting of & 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
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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)(i1)(d) of the Income Tax Regulations and shall be interpreted and
implemented as therein provided.

2.1.5 Depreciation Recapture, Subject to the provisions of Section 704(c) of
the Code and subsections 2.1.2 —2.1.4, inclusive, of this Agreement, gain
recognized (or deemed recognized under the provisions hereof) upon the

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

entitled to deduet such depreciation.

Loans If and to the extent any Member is deemed to recognize income as
a resuft of any loans pursuant to the rules of Sections 1272, 1273, 1274,
7872 or 482 of the Code, or any simifar provision now or hereafler 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 & result of any loans pursuant to the rules of
Seations 1272, 1273, 1274, 7872 or 482 of the Code, or any similar
provision now or hereafter In effect, such income shall be allacated to the
Member who is entitled to any corresponding resulting deduction.

2.1.6

000323

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Incame Tax Regulations or as atherwise provided
by law. Investment tax credits with respect to any property shail be
allccated to the Members pro rata in accordance with the manner in
which Company profits are alfocated 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.

2.1.8  Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and
2 1.7 hereof or as otherwise required by Iaw, if the proportionate interests

of the Members of the Company ace 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 shali be aliocated 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.

2.1.9  Effect of Special Allocations on Subseguent Allacations. Any special
allocation of income or gain pursuent to subsections 2.1.3 or 2.1.4 hereof
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shall be taken into account in computing subsequent alfocations 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
pursuzant 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,

2.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable
to Member nonrecourse debt within the meaning of Section 1.7042(b)(4)
of the Income Tax Regulations shall be allocated to the Members bearing
the economic risk of loss with respect to such debt in accordance with
Section 1704-2(i)(I} 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.

2.1.11  State and Locel ltems. ftems 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 2 manner consistent with the allocation of
such items for federal income tax purposes in accordance with the
foregoing provisions of this Section 2.1.

Section 2.2 __Accounting Matters. The Managers or, if there be no Menagers then in office,
the Members shall ceuse 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 methed 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.

Rty (Fnrmaﬂcd: Indent: Lefts 0.25° ]

000324

Section 2.3 __Tax Status and Returns.
Any provision hereof to the contrary notwithstanding, solely for United <~ *[ Formattad: Indent: Left: 1.19% Tab s‘lops:J
States federal income tax purposes, each of the Members hereby 157, Lt iob + Notat 3

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

Iiabilities of the Members.

23.1

232 The Manger{s) shall prepare or cause to be prepared alf tax retuns and
statements, if any, that must be filed on behalf of the Company with any
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23.3

taxing authority, and shall make timely filing thercof, 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 iaw then prevaifing.

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, orif the
Percentage Interests be equal, any Member shall be deemed to be the
"Tax Matters Member.” The Tax Matters Member shall be the “Tax
Matters Pariner” for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% 8
Ben 70% g

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULEriasity AHocationand
Distributien

Cash Distributions 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 toa
“Step-down Allocation.” Step-down means that, step-by-step, cash is allocated and distributed in
the following descending order of priority, until no more cash remains to be allocated. The Step-

down Allocation is:

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

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

Third Step, to pay each Member an amount sufficient to bring their capital accounts to
zero.:

Final Step, After the Third Step above, any remaining net profits or exeess cash from sale or
refinance shall be distributed to the Members fifty percent {50%) to Shawn Bidsal and filty

percent (50%]) to Ben K

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent {30%)

to Shawn Bidsal and fifty percent {50%) to Ben
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DISTRICT COURT
CLARK COUNTY, NEVADA

CLA, PROPERTIES, LLC, a California limited
liability company,
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Petitioner, Dept. No. 31

VS.

SHAWN BIDSAL, an individual,

Respondent.
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/s/ James E. Shapiro
James E. Shapiro, Esg.
Nevada Bar No. 7907
Aimee M. Cannon, Esq.
Nevada Bar No. 11780
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Exhibit A - Federal Order Granting Motion to Dismiss

Exhibit B - Merits Hearing

Exhibit C — Articles of Organization — Green Valley Commerce, LLC

Exhibit D- Green Valley’s Grant, Bargain and Sale Deed

Exhibit E — Chain’s June 17, 2011 Email

Exhibit F — LeGrand’s June 17, 2011 Email

Exhibit G — LeGrand’s June 27, 2011 Email
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Exhibit H— Le Grand’s July 22, 2011 Email
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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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Frorm: Davld LeGrand dgliawyer@hotmail.com
Subject: RE: To Confirm
Date: July 22, 2011 at 11:03 AM
To: Shawn Bidsal weico®yahoo.com

Ok, I am working on the OPAG and will send it shortly.

David G. LeGrand, Esq.
2610 South Jones, Suite 4
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 coples 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.

To: dgilawyer@hotmail.com
Subject: Re: To Confirm

From: wcico@yahoo.com
Date: Fri, 22 Jul 2011 17:44:05 +0000

Yes this is correct shawnSent on the Sprint® Now Network from my BlackBerry®

From: David LeGrand <dgllawyer@hotmail.com>
Date: Fri, 22 Jul 2011 09:14:17 -0700

To: Shawn Bidsal<wcico@yahoo.com>

Subject: To Confirm

SHAWN, as we discussed the following is what I am to communicate to Chris Childs.

Provided they obtain 5 year leases from Sting and Pharmacy Resources, account for and pay over the
net rent money and deposits, GVC will release all parties in the deed in lieu agreement.

Please confirm.

David G. LeGrand, Esgq.
2610 South Jones, Suite 4
Las Vegas, NV 89146
702-218-6736

Fax: 702-362-2169
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
a Nevada limited liability company

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

parties.
WHEREAS, on about May 26, 2011, Jeff Chain formed the Company as a Nevada limited

liability company by filing its Articles of Organization (the "Articles of Organization") pursuant fo
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 L.
DEFINITIONS
Section 01  Defined Terms

Advisory Committee or Committees shall be deemed to mean the Advisory Commitiee or
Committees established by the Management pursuant to Section 13 of Article II 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 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 Arficle,
IV of this Agreement.
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Member shall mean a person who has a membership inferest 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 based on his relative capital

contributions to the Company.

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 [L.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Ageﬁt.

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 continnously 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 refums 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 sefting 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

confribution; 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  Iospection 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, 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 instance where an
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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 HiL
MEMBERS' MEETINGS AND COMMITTEES

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 nofice
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. Wiitten notice shall be given

Section 04  Action in Lieu of Meefing.

Any action required to be taken at any Annual or Special Mesting 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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(B) approve indemnuification of any Manager, Member or officer of the Company
as authorized by Article _ 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 2 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 a2 Manager or engage
a new Manager.

Section 13  Advisory Commiftees.

The Management may establish one or more Advisory Committee or Committees fo advise
or make suggested recommendations on various aspects of the Limited Liability Company's
business or operations. The Management shall designate in writing the members of each
Committee, the chairperson of each Committee and specify the duties and functions of each
Committee. Each Committee shall consist of one or more Members of the Limited Liability
Company. The members of each Committee shall not be entitled to any compensation for their
attendance at Committee meetings or work done in connection with their membership on such
Committee. Said Committee or Committees shall have no management authority. Their findings,
reports or recommendations shall be non binding upon the Management or Limited Liability

Company or its Members.

Each Committee shall keep regular minutes of its proceedings and the same shall be
recorded in the minute book of the Limited Liability Company.

Section14 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 in a meeting of such Members or committee by means of telephonic

conference or similar communications equipment whereby all persons participating in the meeting
can hear and speak to each other, and participation in a meeting in such manner shall constitute

presence in person at such meeting.
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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.

Td 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 confrary
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 fo any
particular matter is required by law, the Articles of Organization or this Agreement, and the actof a
majority of the Members present at any meeting at which there is 2 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 fo 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 tfo 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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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 One (1)
manager (alternatively, the “Manager” or “Management”). Managers must be Members and shall
be serve until resignation or removal. The initial Manager shall be Mr. Shawn Bidsal.

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:
(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to prior written authorization from member of each
expense or payment exceeding $ 1000;

(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, confracts, instruments or

documents;

(/) To exercise for and on behalf of the Limited Liability Company all the General
Powers granted by law fo the Limited Liability Company;
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(9) 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.

Secifion 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.

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 refurn 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
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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 03  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 04  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.

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

agreement.

Article V1.
DISTRIBUTION OF PROFITS

Section 01 Qualifications and Conditions.

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

herein..
Section 02 Record Date.

The Record Date for determining Members entitled to receive payment of any distribution
of profits shall be the day in which the Members in a meeting adopt the resolution for payment of a
distribution of profits. If the adoption of the aforementioned resolution is by action in lieu of a
meeting pursuant to Section 4 of Article III, the Record Date shall be the date of the written
consent. Only Members of record on the date so fixed are entitled fo 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 03  Participation in Distribution of Profit.

Each Member's participation in the distribution shall be in proportion fo that Member's

contribution to the Limited Liability Company's total capital on the Record Date, as adjusted to
reflect all of the Member's coniributions to or withdrawals from capital on or before the Record

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

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

notice of an adverse claim;

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

If a Member fails to notify the Company within a reasonable time after it has notice of the
Ioss, 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 VHl.
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 of the Members

Interests.
Section 02 Amendment, Etfc. of Operating Agreement,

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

IX.

Ardicle IX,

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

The provisions of this Article IX and its Sections and Subsections shall confrol 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
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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 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,
MISCELLANEOUS

a. Fiscal Year.

The Members shall have the paramount power to fix, and from time fo 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. Amnnual Financial Statements; Statements of Account,

Within ninety (90) business days after the end of each Fiscal Year, the Manager may 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 Confributions 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 quarfer
of the Limited Liability Company, the Manager may mail to each Member an unaudited report
providing narrative and summary financial information with respect to the Limited Liability
Company. The Manager may extend such time period in ifs sole discretion if additional time is
necessary to furnish complete and accurate information pursuant to this Section.

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 bas 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 if's as
pertains to a corporation member.
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- k. Membership.

A corporation, partnership, limited liability company, limited lability 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
INDEMINIFICATION 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 setflement 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, 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
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the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.

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 14.5, may be made by the
Company only as authorized in the specific case upon a determination that indemmification 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 indemmnified 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.

Effect and Continuation. The indemnification and advancement of expenses
Sections 1 — 35, inclusive:

Section 6.
authorized in or ordered by a court pursuant to Article XI,

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
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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 Compauy, 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 Dispaosition 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 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. -
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ARTICLE XIIT

Preparation of Agreement.
Section I.  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

(©) 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 seck independent counsel with respect thereto; and

(¥) 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 WHEREQF, 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.

Member:

Shawn Bidsal, Member

Ben

Manager/Management:

Shawn Bidsal, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

1.1.2 A single Capital Account shall be maintained for each Member (regardless of the

1.1.3

1.14

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) 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 assime 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

(B) 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 thaun 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) 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 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.
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1.1.5  The Members shall direct the Company's accountants fo 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.

ARTICLE 2

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

Section 2.1 __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
thereunder, as implemented by Section 8.5 hereof, as applicable, shall be determined

as follows:

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

Gy

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)(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:

(1) first, to those Members who would not be subject to such limifation, in
proportion to their Percentage Interests, subject to the Preferred
Allocation schedule contained in Exkibit “B”; and

(2) second, any remaining amount o 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
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.

2.1.2  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
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2.1.3

2.1.4

2.1.5

2.1.6

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 ifs 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.

subsecton 2.1.3, but otherwise

Qualified Income Offset. Subject to the provisions of
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)(GD(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 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
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2.1.7

2.1.9

2.1.10

2.1.11

Section 2.2

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 Inferests. 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

occutred.

Nonrecourse and Recourse Debt. Items of deduction and loss aftributable to Member
nonrecourse debt within the meaning of Section 1.7042(b)(4) of the Income Tax
Regulations shall be allocated to the Members bearing the economic risk 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 incore tax purposes shall be allocated to and among
the Members in 2 manner consistent with the allocation of such items for federal
income tax purposes in accordance with the foregoing provisions of this Section2.1.

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
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Section 2.3

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.

Tax Status and Returas.

23.1

232

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 Manger(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 refums
in accordance with applicable law then prevailing.

Unless otherwise provided by the Code or the Income Tax Regulations thereunder,
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the current Manager(s), or if no Manager(s) shall have been elected, the Member
holding the largest Percentage Interest, or if the Percentage Interests be equal, any
Member shall be deemed to be the "Tax Matters Member." The Tax Matters
Member shall be the "Tax Matters Partner" for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
Ben 70% $

Priority Allocation and Distribution

Cash Distributions 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 accordingto 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 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..

Final Step, After the Third Step above, any remaining net profits shall be distributed to the
Members fifty percent to Shawn Bidsal and 50% to Ben .

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent to
Shawn Bidsal and fifty percent to Ben .
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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 065  Date of Payment of Distribution of Profit.

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

Article VII.
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 atforney, but, except as provided in
Section 3 of this Article with respect to lost, stolen or destroyed certificates, no fransfer 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 entifled fo 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:
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OPERATING AGREEMENT
Of

Green Valley Commerce, LLC
a Nevada limited liability company

This Operating Agreement (the “Agreement”) is by and among Green Valley Commerce,
LLC, a Nevada Limited Liability Company (sometimes hereinafler 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 liebility company by filing its Articles of Organization (the "Articles of Organization”)
pursuant fo the Nevada Limited Liability Company Act, as Filing entity #£0308602011-0; and

NOW, THEREFORE, in consideration of the premises, the provisions and the réspective
agreements hereinafler set forth and for other good and valuable consideration, the parties hereto do
hereby sgree 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 Committec or Committees shall be deemed to mean the Advisory Comumittee or
Commitiees established by the Management pursuant fo 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 foreclosurc 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 Jaws of the State of Formation.

Management and Manager(s) shall be deemed to have the meanings sct forth in Article,
IV of this Agreement.
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Mcember shall mean a person who has a membership interest in the Limited Liability
Company.
Mcmbership Interest shall mean, with respect to 8 Member the percentage of ovmership

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 lisbility limited parfnership, 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 If.
OFFICES AND RECORDS

Sectlon 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 &
corporation authorized to transact business within said State which has a business office identical
with the registered office, or itself which has = business office identical with the registered office
and is permitted by said state to act as a registered agent/office within said state.

The tesident 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.

Section82  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 soay 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 Membecr
and Managers separately identifying the Members in alphabetical order;

(b) A copy of the filed Articles of Orpanization 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 confribute;

(i)  The items as which or events on the bappening of which any additional

contributions agreed to be made by each Member are to be made;

@)  Any right of 2 Member to receive, or of a Manager {o make, distributions
to 8 Member which include a retum 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 sll times in such condition as to permit them to be
delivered to any authorized person within three (3) days.

Section04  Inspection of Records.

Records kept pursuant to this Article are subject to inspection and copying at the request,
end at the expense, of any Member, in person or by attomey or other agent, shall have the right
during the usual hours of business to inspect for any proper purpose. A proper purpose shall meana
purpose reasonably related to such person's interest as a Member. In every instance where an
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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 sgent to so act on behalf of the Member,
Articte .

MEMBERS' MEETINGS AND COMMITTEES

Section 01 Placc 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 hereinafler 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  Anpuai Meetings.

An Annpal 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 2 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 Jaw 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 teken 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 & meefing if consents in writing setting forth the action so taken shall be signed by the

000358

requisite votes of the Members eatitled to vote with respect to the subject matter thereof,

Saction 05  Notice.

Written notice of each mesting 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 o perticular matter, other or further
notice is required by law, in which case such other or further nofice shall be given.
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Notice upon the Member may be defivered or given either personally or by express or first
class meil, 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 nofice.

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 fo 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 Lisbility Company for 2
period of onc (1) year fom the date of the giving of such notice. It shall be the duty and of each
member to provide the maneger 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 maistained in the Minute Book of the
Limited Liability Company.

Section06  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 entitied 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 87  Presiding Officials.

Every meeting of the Limited Liability Company for whatever reason, shall be convened by
the Manngers 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 majorify vote of Members represented thereat, and notwithstanding anything to the confrary
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.
Section08  Business Which May Be Transacted at Aunusl Meetings.

At each Annual Meeting of the Members, the Members may efect, with a vote representing
ninety percent (90%) in Interest of the Members, a Manager or Managers o administer and regulate
the affaits 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 Speeial Meetings.

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

Section10  Quorum.

At all meetings of the Members, a majority of the Members present, in person or by proxy,
shall constitute a quorum for the fransaction 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
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 Asticles of Organization, or by this Agreement, shall

be the act of the Members,
Less than & quorum may adjourn a meeting successively until 2 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
attomney-in-fact. No proxy shall be valid afier three years from the date of its execution, unless

otherwise provided in the proxy.

Section12  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 capitel by the Member.

12.1  The effirmative 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

000361
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as authorized by Article X[ of this Agreement;
12.2. The affirmative vote of at jeast ninety percent of the Member Interests shall be required to:
(A)  alter the Preferred Allocations provided for in Exhibit “BY;
(B)  agree to continue the business of the Company afier a Dissolution Event;

(C} sapprove 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,

Section13  Advisory Committecs.

The Management may establish one or more Advisory Committee or Committees to advise
or make suggested recommendations on various aspects of the Limited Liability Company's
business or operations. The Management shall designate in writing the members of each
Committee, the chairperson of each Commitiee and specify the duties and functions of each
Committee. Each Committee shall consist of one or more Members of the Limited Liability
Company. The members of each Committee shall not be entitled to any compensation for their
attendance at Committee meetings or work done in connection with their membership on such
Committee. Said Committee or Commitiees shall have no management authority. Their findings,
reports or recommendations shall be non binding upon the Management or Limited Liability

Company or its Members.

Each Committee shall keep regular minutes of its proceedings and the same shall be
recorded in the minute book of the Limited Liability Company.

Section14 Mecting by Telephonic Conference or Similar Communications
Equipment.

Unless otherwise restricted by the Articles of Organization, this Agreement of by faw, the

Members of the Limited Liability Company, or any Commitiee thereof established by the

Management, may participate in a meeting of such Members or committee by means of telephonic

conference or similar communications equipment whereby all persons participating in the meeting
can hear and speak to each other, and participation in a meeting in such manner shall constitute

presence in person at such meeting.
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Article V.
MANAGEMENT

Section01 Management.

Unless prohibited by law and subject to the tenms 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 Lisbility Company shall be managed by One (1)
manager (alternatively, the “Manager™ or “Management™). Managers must be Members and shal
be serve until resignation or removal. The initial Manager shall be Mr. Shawn Bidsal.

000362
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Section02  Rights, Powers and Obligations of Management.

Subject to the terms and conditions of Article IX herein, Management shall have all the
rights and powers &s 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 Mansgement shall have the following rights and powers which the
Management may exercise in its reasonable discretion at the cast, 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 prior written authorization from member of each
expense or payment exceeding $ 1000;

(b) To prosecute, defend end 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 end 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 authorifies herein
conferred.

{e)} To execute and deliver any contracts, agreements, instruments or documents
pecessary, advisable or appropriate to evidence any of the transactions specified
sbove or contemplated hereby and on behalf of the Limited Liability Cornpany
to exercisc Limited Liability Company rights and perform Limited Lisbility
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;
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(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 pledze, mortpage, sell or transfer any assets of the Limited
Liability Company without the affinmative vote of at least ninety percent in

Interest of the Members,

Section03 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.

Articie V.
MEMBERSHIP INTEREST

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 fo capital, the confribution 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,

000363
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Section 02  Transfer or Assignment of Membership Interest.

A Member's interest in the Limited Lisbility 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 histher interest in the Limited Liability Company with the spproval 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
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to all the restrictions and liabilities of his/her assignor, except that the substitution of the assignee
does not release the assignor from Hability to the Company uader this Agreement.

Section 03  Return of Contributions to Capital.

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

Section 04  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.

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

Article V1.

DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions, %
™
The profits of the Limited Liability Company shall be distributed; to the Members, from 8
time 1o time, as permitted under law and as determined by the Manager, provided however, that ad_l/@!emd:mw&eﬂdﬂﬁwvmmnmmw or) o
distributions shall in sccordance with Exhibit B, attached hereto and incorporated by reference Specli Meetingsof the Membes
herein, __—~{Deleted:, D)

Section 02 Record Date.

The Record Date for determining Members entitled fo receive payment of any distribution

of profits shall be the day in which the Manacer adopts the resolution for payment of a distribution . —(Delcted: embersin a meeting
of profits, Only Members of record on the date so fixed are entitled to receive the distribution Deleted: If the adoption of the afocemenioned resolution isby
notwithstanding any transfer or assignment of Member’s interess or the return of contribution to oton i of  mecting pursaants Sk d of Acticle 11, he )
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by

law.

Section 03  Participation in Distribution of Profit.
Each Member's participation in the distribution shall be in accordsnce with Exhibit B, -
[oexmd: om 4 that Member's contibus wﬁ:chmud}

subject to the Tax Provisions set forth in Exhibit A,
ba.biwy(:cmpmys lotd upndoa dscRawdDu:, as adjusted to

reflect el of he M from
Section 04  Limitation on the Amount of Any Distribution of Prefit. capital on of before the Record Dats,

In no event shall any distribution of profit result in the assets of the Limited Liability
Company being less than all the Habilities of the Limited Liability Company, on the Record Date,
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excluding linbilities 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.

000365

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

ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 801  Issuance of Certificate of Interest.

The interest of each Member in the Company shall be represented by 2 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 & 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 Scotion 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 sumrendered to the Company and cancelled and & 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 fo the contrary,
Section 03 Lost, Stolen or Desiroyed 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 Cerlfificate before the Company has notice that the
Certificate has been acquired by = 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 shafl
have no lability with respect to any claim apainst the Company for such fransfer or for a new

Certificate.

Ariicle Vil
AMENDMENTS

Section01  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 Aricles of Organization be
amended without the vote of Members representing at least ninety percent of the Members

Interests.
Section02  Amendment, Ete. of Operating Agreement.

This Agreement may be adopted, altered, amended or repealed and a new Qperating
Apgreement may be adopted by at feast ninety percent in Interest of the Members, subject to Article

IX.

000366
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Article IX.

COVENANTS WITH RESPECT TO SINGLE PURPOSE, 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.

/-(Delemd: I3

-

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 s 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, executor,
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sdministrator, 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. Annual Financial Statements; Statements of Account.

Within ninety (90) business days afier the end of each Fiscal Year, the Manager may send
to each Member who was & Member in the Limited Ligbility 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 stotements of income or loss and changes in
assets, liabilities and Contributions to Capital. Within forty, five (45) days efter each fiscal quarter
of the Limited Liability Company, the Manager may mail to each Member an unaudited report
providing narrative and summary financial information with respect to the Limited Liability
Company. 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.

¢. 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

000368

Formatted: Indent: First fine: 057,
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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, 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 aud Assigns.

Except 8s 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. Membcership.
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A corporation, partnership, limited lability company, limited lisbility 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 & party fo 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, sharcholder, director, officer, partoer, trustee,
employee or agent of any other Person, joint venture, frust or other eaterprise, 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 @ 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 crimina! 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 & 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.

Seetion 2. ___Indemmification: Procceding by Company, The Company may indemnify any
person who was or is & party or is threatened {o be made a party 1o 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, employce or zgent 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, frust 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. Jademnification 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
seitlement to the Company, unless and only fo 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 js fairly and reasonably entitled to indemnity for such

expenses as the court deems proper.
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Mansgers, such Member has fumnished the Company with 2 written opinion of legal counsel,
ressonably satisfactory to the Company, that such disposition will not requite registration of any
securities under the Securities Act or the consent of or 2 permit from appropriate authorities under
any applicable state securities law or under the laws of any other jurisdiction.

Section 8. ___TFinancial Estimate and Projections. That it understands that all projections and

financial or other materiels which it may have been furnished are not based on historical operating
results, because no refiable 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 XIIX

000370

Preparstion of Agreement.

Section 1.  This Agreement has been prepared by David G. LeGrand, Esq. [the “Law _—(Deletea:
rm™), 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 tenms 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 fo seek such representation with respect to the tax and other

consequences of this Agrecment.

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

set forth above.

Member:
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Section 3. Mandatory Indemnification. To the extent that 2 Mansger, Member, officer,
employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding deseribed in Article X7, 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.
Sectiond. __Authorization of Indemnification. Any indemnification under Article X1, Sections

000371

_—(peleted: 14,

1 and 2, unless ordered by a conrt or advanced pursuant to Seetion 5, may be made by the
Company only as authorized in the specific case upon a determination that indemnification of the
Manager, Member, officer, cmployee 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 underteking 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 — 35, inclusive:

other rights to which a person seeking indemnification or advancement

Daes not exclude
of expenses may be entitled under the Articles of Organization or any Jimited liabilitv company,
agreement. vote of Me rs or disintereste ers. if herwise, foreither an action in
his or her official capacity or an action in another capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article XI, Section 2 or for the
advancement of expenses made pursuant to Section Article XI, may not be made to or on behsifof
any Member, Manager or officer if a final adiudication establish: at his ot her acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the
cause of nction,
{B) Continues for a person who has ceased to be s Member. Manager, officer, emplovee or agent

exccutors and administrato

and inures to the benefit is or her hej

otice of Indemnification and Advancement. Any indemnification of, or advancemen
icer. employee or agent of the Company in accordance with

expenses anager, Me
on behalf of the Company, shall be reported in

this Article X1 if arising out of a praceeding br
writing to the Members with or before the notice of the next Members’ meeting,

D) Repeal or Modification. Any repeal or modificati thi icle X1 e Members ofthe
an ot adversely affect any richt of 8 Manager, Member, officer, emplovee or agent of

the any existing hereunder at the time of such repesl 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 Compaay as follows:

Section 1. ___Pre-existing Relationship or Experience. (i) Such Member has s 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 usaffilisted 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.

Scetion 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.

Scetion 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 refiance, in part, on
such Member's representations, warranties and sgreements 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 Dispasition in Vielation of Law. Without limiting the representations set forth +——{Formatted: AttileS_ 2
sbove, 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 ot
by the Company of the Securities Act or any other applicable securities laws. Without limiting the

foregoing, each Member agrees not 1o 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 __—{peteted: ¢

proposed disposition and such disposition is made in accordance’ with such registration statement
__—{Deleted: ¢

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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Shawn Bidsal, Member

Bep

Mazanager/Management:

Shawn Bidsal, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts,

1.1.2 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
Cade, 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:

(A) increased by (i) the amount of money contcibuted by the Member
1o the Company (including the amount of any Company liabilitics
that are assumed by such Member other than in connection with
distribution of Company property), (if) 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 Cade the Company is considered to assume or take
subject to), and (iif) allocations to the Member of Company
income and gain {or item thereof), including income and gain

exempt from tax; and

{(B) 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 praperty 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), (iif) 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),

1.1.3  Where Section 704(c) of the Code applies to Company property or where+
Company propetty 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)(v)(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.

1.1.4 When Company property is distributed in kind (whether in connection
with liquidation and dissolution or otherwise), the Capital Accounts of
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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 taxable disposition of such
property for the fair market value of such property (taking info account
Section 7701{g) of the Code) on the date of distribution.

1.1.5  The Members shall direct the Company's accountants to make alt
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 thercunder.
ARTICLE2

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING
MATTERS

Allocations. Each Member's distributive share of income, pain, 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 Intemsl Revenue Service or the courds, 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:

Section 2.1

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

(A) items of income, gain, loss, deduction or ceedit (or items thereof)
shall be allocated among the members in proportion to their
Percentage Interests as st forth in Exhibit “B”, subject to the
Preferred Allocation schedule contained in Exhibit “B”, except
that items of loss or deduction atlocated to any Member pursuant
1o 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 Capifal 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 sct forth in the preceding
sentence shall be allocated as follows and in the following order

of priority:

(63 first, to those Members who would not be subjectto  +——F

such limitation, in proportion to their Percentage Interests,
subject to the Preferred Allocation schedule contaiped in

Exhibit “B"; and
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000376

) 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 ilems specified in this Section 1.1 shall be atlocated to the
Members as necessary to eliminate any deficit Capital Account balances and
thereafter to bring the relationship among the Members' positive Capital
Account balances in accord with their pro rafa interests.

Formatted: Indent: LeRt: 119% Tabstops: 1.5% Uisttob +)

2.1.2  Allocations With Resnect to Property Solely for tax purposes, in Formatt
otat 1*

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
(DYR)(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 permitied 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 properiy determined by the Members at the fime of its contribution

or revaluation, as the case may be.

2.1.3  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 o 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.

2.14  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)(i)(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 fo such Member in an amount and manner sufficient to

000376
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2.1.7

2.1.8

219

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)(§i)}(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 or other disposition of Company property, which is subject to
depreciation recapture, shall be atlocated to the Member who was
entitled to deduct such depreciation.

Logns 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 hereafier in
effect, any corresponding resulting deduction of the Company shall be
allocated to the Member who is charged with the income. Subject fo the
provisions of Scction 704(c) of the Code and subsections 2.1.2 —2.1.4,
inclusive, of this Agreement, if and fo 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 hereafier 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 ata Interests. Except as provided in subsections 2.1.6 and
2.1.7 hereof or a5 otherwise required by law, if the proportionate inferests
of the Members of the Company are changed during any taxable year, all
items to be allocated to the Members for such entire faxable 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 ellocated 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
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1

shall be taken into account in computing subsequent aflocations of
income and gain pursuant to this Section 9.1 so that the net amount of all
such ellocations 1o 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.

2.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable

to Member nonrecourse debt within the meaning of Section 1.7042(b)(4)
of the Income Tax Regulations shall be allocated to the Members bearing
the economic risk of loss with respect to such debt in accordance with
Section 1704-2(i)(1) of the Income Tax Regulations. Items of deduction
end 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.

2.1.11 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.

000378

Section 2.2 Accounting Matters. The Managers or, if there be no Managers then in office, =——{Formatted: Indent: teft: 025°
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

perinerships.

Scetion 2.3 Tax Status and Returns.

Any provision hereof to the contrary notwithstanding, solely for United ~+——{ Formatted: indent: teft: 1.19", Tabstops: 3.5% Listtab +J

23.1
Notat 1”

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. Parinership Retums of Income shall not be construed to
extend the purposes of the Company or expand the obligations or
ligbilities of the Members.

2.3.2 The Manger(s) shall prepare or cause to be prepared all tax returns and
statements, if any, that must be filed on bebalf of the Company with any
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taxing authority, and shall make timely filing thereof. Within one-
hundred twenty (120) days afler the end of each calendar year, the
Manager(s) shall prepare or cause to be prepared and delivered to cach
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
clected, the Member holding the lacgest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the
"Tax Matters Member.” The Tax Matters Member shall be the “Tax
Matters Partner” for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member's Capital Contributions
Shawn Bidsal 30% s
70% b
PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE_ _—{(Delsted: dody )
~(Deleted: Allocation and Diswibeio )

Cash Distributions 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 (unle he result of 8

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. Deleted: . )

Final Step, After the Third Step above, any remaining net profits or excess eash from sale or

refinance shall be distributed to the Members fifty percent (50%) fo Shawn Bidsal and fifty

percent {(50%) to Ben . _——{Beleted )]
Losses shall be allocated according to Capital Accounts.
Cash Distributions of Profits from operations shall be allocated and distributed fifty pereent (509}

to Shawn Bidsal and fifly percent {(50%) to Ben
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From: Davld LeGrand dgllawyer@hotmail.com
Subject: RE: OPAG
Date: July 25, 2011 at 3:30 PM
To: Shawn Bidsal weico@yahoo.com

I emailed Chris again today. Maybe Jeff needs to call Phil Ralston.

David G. LeGrand, Esq.
2610 South Jones, Suijte 4
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.

000382

Date: Mon, 25 Jul 2011 15:10:37 -0700
From: wcico@yahoo.com

Subject: Re: OPAG

To: dgllawyer@hotmail.com

david
any news from american nevada? shawn

— On Fri, 7/22/11, David LeGrand <dgllawyer@hotmail.com> wrote:

From: David LeGrand <dgllawyer@hotmail.com>

Subject: OPAG
To: "Shawn Bidsal" <wclco@yahoo.com>, bengol&@yahoo.com

Date: Friday, July 22, 2011, 11:36 AM

Shawn and Ben, I am attaching the revised OPAG. I added ROFR language defining a process for
ROFR and changed Ben to CLA Praperties as Member, changed the Managers to the two of you.

However, I am unclear as to the discussion at the end of the meeting about buy sell. I added a
provision to compel arbitration in the event that the two of you reach deadlock on a significant issue.
But you may say no, if we deadlock then elther one can force the other to buy at falr market value. I
will draft whatever you want, but forced buy-sell because of deadlock could prove damaging to the
party that has to buy? And what happens If neither party has the cash to buy the other’s position,
That is why added a provision for arbitration of disputes to resolve deadlock. Much less expensive,

but arbitvation could leave one or both of you unhappy.
death or disablilty of elther of you to trigger a forced buy/sell? 1

As to the buy sell, do you want }hg
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TiNK that 1S What you decided, but ten we started taiking abour geadlock.

David G. LeGrand, Esq.
2610 South Jones, Suite 4
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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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
a Nevada limited ligbility company

This Operating Agreement (the “Agreement”’) is by and among Green Valley Commerce,
LLC, 2 Nevada Limited Liability Company (sometimes hereinafier refered to as the “Company” or
the “Limited Liability Company™) end 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 sbout May 26, 2011, Shawn Bidsal formed the Company as a Nevada
‘limited liability company by filing its Articles of Organization (the "Articles of Orgenization™)
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
Section01  Defined Terms

Advisory Committec or Committees shall be deemed to mean the Advisory Committee or
Commitices established by the Management pursuaot fo Section 13 of Article IIT 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 or otherwise, and operation and mansgement 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 2
Nevada Limited Liability Company organized pursuant of the laws of the State of Formation.

M;magcmcnt 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 2 membership interest in the Limited Liability
Company.
Membership Interest shall mean, with respect to 2 Member the percentage of ownership

interest in the Company of such Member (may also be referved to as Intercst). 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 parinership,
limited partership, Limited Liability Company, limited lability limited parinership, 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 2 nstural person of seid state
whose business office is identical with the registered office, or a domestic corporation, or 2
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,

Section03  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 hes been executed;

(c) Copics 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, & writing sefting 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 pert 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 fo any authorized person within three (3) days,

Sectlon 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 attomey or other agent, 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 instance where an
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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 {o so act on behalf of the Member.
Article lll.

000387

__—{ Defeted: AND COMMITTEES

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
Lisbility 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 hereinafier 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 Iaw, 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.

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, 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 Licu 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 teken
without a meeting if consents in writing seiting forth the action so taken shall be signed by the
requisite voles of the Members entitled to vote with respect to the subject matter thereof.

Section05 Notice.

Written notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in casc 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 meefing unless, @s fo a pariicular 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 & 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 o the Limited Liability Company by the United States
Postal Service marked to indicate that the United States Postal Service is unable to deliver the
nofice to the Member at such address, all future notices or reporis 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 Compeny for a
petiod 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 mansger 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.

Section06 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 any law, a waiver thereof in writing
signed by the Member or Members eatitled 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, atiendance at any meeting shall constitute & 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.

Section07  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  Busiuess Which May Be Transacted at Anaual Mectings,

At each Annusl Meeting of the Members, the Members may elect, with a vote representing
ninety percent (90%) in Interest of the Members, 8 Mauager 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 speciel 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 actof 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 2 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 execufed in writing by such Member or by his duly, authorized
attorney-in-fact. No proxy shall be valid afler three years from the date of its execution, unless

otherwise provided in the proxy.

Section12 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 a Mejority of the Member Intercsts 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 Exkibit “B”;
(B)  agree to continue the business of the Company after a Dissolution Event;

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

(E)  epprove 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.

Meeting by Telephonic Conference _or Similar Communications

Equipment.

Section 13

000390

Unless othenwise restricted by the Articles of Orpanization, this Agreement <+———{Formatbed: Indent: Left: 15°, Nokdelsor numbering )

of by law, the Members of the Limited Liability Company. or any

Committee thereof established by the Manaeement. miay participate ina

meeting of such Members or commitice by me: telephoni ference
imilar unications equipment whereby all ns participatin

in
the meeting can hear and gpesk to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting,

/g

X

*

Section 14. Deadlock,

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

In_the event of anv dispote or disagreement between the+
rovision of this Apreement {or the performance of

obligations hereunder). the matter, u written _request of either Party. shall be sefe to

resentatives of the Parties for decision e e ntatives shall tly meet in o good faith
effort to resolve the dispule. M} the representatives do not aeree upon a decision within thirty (30
calendar days after reference of the matter to them. any controversy. dispute or claim arising out of
v _the transactions arisi e shall

14.1 ispute Resolution,
embers as fo_the interpretation of an
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{ Liability Company.t
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or _relating in any way to this Agreeme
exclusively by arbitration in the City of Las Vegas, Nevada, Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited sules. by one independent and impartial
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arbitrator sefected in sccordance with such rules. The arbitration shall be sovemed 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 fo time as required: provided
hat at the conclusi e arbitration. the arbitrator shall award costs and expenses (including the
costs of the srbitvation previously advanced and the fees and expenses of attormeys, aceountants and
other experts) to the prevailing party. No pre-srbitration discovery shall be permitted. except that
the arbitrator shall have the power in his sole discretion, on spplication by any party, to order pre-
arbitration examination solely of those witmesses 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 thirtv (30) davs following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered {o award to arty any dama f the 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 Aereement or the transactions arising
any right to recover such damage:

hereunder, and each party hereby imevocably waiv
in this Section 14.1 and wil rejudice fo the

Notwithstanding anything to the contrary provide:

shove _procedures, either Party may apply to soy_court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessa id i ble d

or to preserve the status quo until such time as the srbitrator is selected and available to hear suc
arty’s request for temporary telief, e gward rendered by the arbitrator shall be i

ubject to judicial review and judgmel ere be entered in any court of competfent
jurisdiction. The decision of the arbitrator shall be in writing and shafl set forth findings of fact and

000391

conclusions of law to the extent applicable.
. )
Article IV,
MANAGEMENT
Section01 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) Deleted: One )
mansgers (alternatively, the “Managers” or “Management”). Managers must be Members and shali )
serve until resignation or removal, The initial Monsgers shall be Mr, Shawn Bidsal and Mr. _—(pcleted:be ]
Benjamin Gholshami, )}
Section02  Rights, Powers and Obligations of Management.
Subject to the terms and conditions of Article IX herein, Management shall have ali 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 pawers of the Management (but subject to
Asticle IX hercof), the Management shall have the following rights and powers which the
Page 8 of 28
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Management may exercise in ils reasonable discretion st 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 —{Peleted: prior

/(Dclcbd: from mesther

of each expense or payment exceeding $ 20.000;

000392

Sus.

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

(¢} To open, mainiain and close bank accounts and banking services for the Limited
Liability Company.

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

conferred,

(e} To exccute and deliver any contracts, agreements, instruments or documents
necessary, advisable or appropriate fo 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 sgreements, contracts, instruments or
documents; ’

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

(g} To take such other action as the Management deems necessary and appropriate
1o carry out the purposes of the Limited Liability Company or this Agreement;

and

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

Section03 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 affinnative vote of ninety percent in Interest of the Members.

Article V.

CMBERSHIP INTEREST,

Page 9 of 28

APPENDIX000273

DLOO 147

000392

000392



€6€000

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 capitel, the confribution shall be declared and taken to be full paid and not fisble 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  Traasfer or Assignment of Membership Interest,

A Member's interest in the Limited Liability Company is personal property. Except as
otherwise provided in this Agreement, 8 Member's inferest 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 & member.
The transferec 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 affinnative 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 lability to the Company under this Agreement.

Seetion 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5. S
metimes referred

Section 2 of this Agreement and the Act. in the event that any Member
1. exchange fer, assipn, make a gift of,

hereinafter & "Offering Me ") wishes ¢

pledee, encumber, hypothecate or slienate (hereinafler collectively referred to as a “transfer™) any,
or all of his or its Interest in the Company, such Offering Member shall first offer to sell such
Interest to the Class B Members pro rata sccording to their Inferests at the price, upon the terms and
conditions and in the manner herein provided.

Scction 4. Procedure for Right of First Refusal.

4.1 n the event the Offerin; ber shall desire to fe
shall give notice (for purposes of this Section 4.1. the "Natice") in writing to each of the other
Members. stating his or its bona fide intention to transfer such Interest. the name of the prospective
transferee. the Interest to be sold or transferred (the "Offering Member's Interest™). and the

eril ember’s Inferest is proposed to be

urchase price at or consideration for whi
transferred.

v In e QOffering Member
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ice, each of the other Members shall have the first right and D £ tted: Outfing numbered + Levek: 2 + Numbesing
Style:x,z,B,..+sz_"z:tab2+Azgmmi:u&+Nignedab
5°

4. n receipt of the
option fo agree to purchase all (subject to Article 5 hereof) of the Offering Members 0.5 & frdenh 3t O
Interest transferred or proposed to be transferved. at the price determined by the Notice, -
exercisable for a period of fifteen (15) days from the date of receint of the Notice,

4.3 Failure by all or any of the other Members to respond to the Notice within the thirty (30
day period shall eemed to constitute a natification to the Offering Member of the
decision of the non-responding Members not to exercige the first right and option to
purchase the Offering Member's Interest under this Section. Upon the decision and

1 the ring Member's Interest. the parties

thereafler.

otice by the other Members to purcha
ch purchase shall ¢l ch purc within {hi 0) da

4.4 If any Member does not purchase his or ifs pro rata share of the Offering Member's
Interest. the other Members may purchase the non-purchasing Members' portion of the
Offering Member's Intereston n ta basis within tep (10} days from the date such

il to exercise their right of first refusal hereunder, If the

non-purchasing Membe
Members do not purchase all of the Offering Membec’s Interest. the Company may

urchase the remainder of the Offering Member's Interest within thirty (30) da
thereafter.

4.4.1 niess all of the Offering Member's Interest referred to in the Notice is - Formatted: Oufine membered + Leved: 3 + Numberk
urchased in ac ce with this Section 4, none of such fnterest may be ?.Vf’;;,;::a{g by ;ma" 1+ Mgromest: Left + Aligned st
ayment submitted by the other Members shall be refurned to

rchased, an
them, and written Notice shall be given to the Offering Member {or his or its
successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respect to all of the Offering
Member's Interest. 1f options to purchase all of such Offering Member's

nterest are effectively exercised hereunder. the Company shall notify the

Offering Member {or his or ifs successor) and the transferee of the Offering
of notice that ali the Offeri

ember, of the fact. Iinmediately upon recel|
embed’s Interest is to be purchased, the Offerd ember (or his orits

successor) or the transferee of the Offering Member, shall deliver to the
I for such Offerin

urchasing Member a r assignment in
Member's Interest with signatures properly guaranteed and wit other
documents as may be required ¢ secretary of the Company fo provide

reasonable assumance that each necessary endorsement is genuine and
effective. in exchange for pavment as provided for in Section by the
-purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subiect to the provisions and restrictions of this Aereement.

4.5 Subiject always to Article 5. Sections 2, 4.6 and 4.2, if the options specified herein Formatted: Indent: First fine: 07, Outine numbered +
are not exercise.d \‘vit respect to all of the Ofﬁ:rin e .bcr.' Interest referred to in the mﬁ;m’%&ﬁ&%;g
tice, then, w t 30) d er writte ve e ny that
sfer all or an of

the options have not been exercised, the Offering Member ma

such Interest referred to in the Notice to any person or persous named as transferees, in
the manner described: provided, however, that the Offering Member shall not transfer
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uch Interest on ferms more favorable to the purchaser those specified in said

Notice: and provided further, that any Interest disposed of and sold to such transferees
cement. If the Offerd)

half remai] ject ta the provisions and restrictions of thi
cmber does not make such transfer in accordance with the Notice within such 30 da

he or it shall be required spain to comply with the provisions of Article 5. Seetion 4
before he or. it may transfer any Interest in the Companv.

4.6 Pavment of Purchase Price.

000395

The payment of the purchase price shall be in cash or, if non-cash consideration is used, it _—{ Formatted: Font: (Defavlt) Tines New Roman, 12 pt
——{Formatved: Fort: (Default) Tines New Roman, 12 pt

shall be subject to this Section 4.6

Scction 5. __Return of Contributions te Capital.

-

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

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,

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

agreement.
Article VI

DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions.

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

herein.
Section02 Record Date,

The Record Date for determining Members entitled to receive payment of any distribution
of profits shall be the day in which the Mansger adopts the resolution for payment of & 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 03  Participation in Distribution of Profit.
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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 Lisbility 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-thidty (30) days of after the Record Date.

Article VIl
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01 Issuance of Certificate of Intercst.

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
execufion 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/shefit is the record holder of the Membership Interest set forth therein.

Section 02  Transfer of Certificate of Interest.

A Membership Interest which is fransferred in accordance with the terms of Section 2 of
Adticle 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, slolen or destroyed certificates, no transfer of a
Memberstiip Interest shall be entered until the previously issued Certificate representing such
Interest shall have been surrendered to the Company and cancelled and e replacement Certificate
issued to the assiguee of such Interest in accordance with such procedures as the Management may
establish, The management shall issue to the transferring Member & new Certificate representing
the Membership Interest not being fransferred 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 Compadny shall be entitled to treat the record holder of 2
Membership Interest Certificate on its books as the owner thereof for all purposes regardiess of any

notice or knowledge to the contrary,

Section03  Lost, Stolen or Destroyed Certificates,
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The Company shell issue a ncw 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 {o the Management,
that a previously issued Certificate has been lost, destroyed or stolen;

(b) requests the issuance of a new Certificale before the Company has notice that the
Certificate has been acquired by a purchaser for value in good faith end 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 e reasonable time afier it has notice of the
loss, destruction or theft of & 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 Vill,
AMENDMENTS

Section01  Amendment of Articles of Organization.
Notwithstanding any provision to the contrary in the Asticles 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, Efc. of Operating Agreement.

This Agreement may be adopted, altered, smended or repealed and a new Operating
Agreemesnt may be adopted by at least nincty percent in Infercst of the Members, subject to Article
IX.

Article DL

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

The provisions of this Article IX end 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.
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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 ii its individial name or right, and each member's interest in the Company shiall

be personal property for all purposes.
Sectlon 02  Effect of Bankruptcy, Death or Incompetency of a Member.

The bankruptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of a Member shell not cause the termination or dissolution of the Company and the
business of the Company shall continue. Upon any such occurrence, the trustee, receiver, execufor,
administrator, commitiee, guardian or conservator of such Member shall have all the rights of such
Member for the purpose of seftling 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, commitiee, 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 bankuupt, deceased, dissolved, liquidated,

terminated or incompetent member,
Article X,

MISCELLANEOUS

a. Fiscal Year.

The Members shall have the paramount power to fix, and from time (o tie, to change, the
Fiscal Year of the Limited Liability Company. In the absence of action by the Members, the fiseal
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. Annual Financial Statemcnts; Statements of Account.

Within ninety (90) business days afier the end of each Fiscal Year, the Manager may 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 Confributions to Capital. Within forty, five {(45) days after each fiscal quarter
of the Limited Liability Company, the Manager may mail to each Member an unaudited report
providing narrative and summary financial information with respect to the Limited Liability
Company. The Manager may extend such time period in its sole discretion if additionsl time is
necessary to furnish complete and accurate information pursuant to this Section.

¢ Events Requiving Dissolution.

The following events shall require dissolution winding up the affairs of the Limited
Liability Company:
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i. When the period fixed for the duration of the Limited Liability Company
expires as specified in the Articles of Organization.

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.
c. Severability.

If any of the provisions of this Agreement shall contravene or be held invalid or
unenforceable, the affected provision or provisions of this Agreement shall be construed or
restricted in its or their application only to the exient necessary 10 permit the rights, interest, duties
and obligations of the parties hereto to be enforced according to the purpose and infent of this

Agrecment and in conformance with the applicable law or laws.
f. Successors and Assigus.
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 assigus.
g. Non-waiver.

No provision of this Agreement shall be deemed to have been waived unless such waiver is
contained in 2 written notice given to the party claiming such waiver has occurred, provided that no
such waiver shall be deemed to be & 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 2 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 courterparts, 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.

§. Definition of Words.
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Wherever in this agrezment the term he/she fs used, it shall be construed to mean glso it's ss
pertains to a corporation member.

k. Membership.

A corporation, pertnership, limited liability company, lmited lability partnership or
individual may be a Member ofthis 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. Indemnuification: Procceding 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 sction 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 wes serving
at the request of the Company as a manager, meraber, 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 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 & plea of nolo contendere or its equivalent, does
not, of itself, create a presumption that the person did not act in good feith and ih 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 criminel action or proceeding, he or she had reasonable cause ta believe that his

or her conditct was unlawfil.

Section 2. Indemnification: Procceding by Company. The Company may indemnify any
person wiio 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 8 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 atiomeys' 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 2 manner which he or she reasonably believed to be in or not
opposed to the best inferests 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,
afler exhaustion of all appeals therefrom, to be liable to the Company or for amouats paid in
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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 eatitled to indemnity for such

expenses as the courf deems proper.
Scetion 3. Mandatory Indemuification. To the extent that 2 Manager, Member, officer,
cmployce or agent of the Company has been successful on the merits or otherwise in defense ofany
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, actuatly and reasonably incurred by him or her in connection with the defense,

Scetion 4. Authorization of Indemnification. Any indemanification under Ardicle 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 secking indemnity is not a majority
owner of the Member Interests or by independent legal counsel selected by the Managerina

written opinion.

Section S. Mandatory Advancement of Expenses. The expenses of Managers, Members and
officers incurred in defending & civil or criminal action, suit or proceedirig 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 eatitled 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 Continuntion. The indemnification and advancement of expenses
authorized in or ordered by a court pursuant {o Article XT, Sections 1 — 3, inclusive:

(A) Does not exclude any other rights fo 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 {o Article X1, Section 2 or for the
advancement of expenses made pursuant to Section. Arficle XTI, 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 kieirs, executors and administrators.

{C) Notice of Indemnification and Advancement. Any indemnification of, or advencement of

expenses {o, a Manager, Member, officer, employee or agent of the Company in accordance with
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this Article XX, 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.

ARTICLE X1I
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 (i) 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 i5 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.

Scetion 4. Eeonomie Risk. Such Member is financially able to bear the economic risk of his or
its investment in the Compeny, 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.

Scction 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 Jaws of any other jurisdiction, or to
assist such Member fn complying with any exemption from registration and qualification.

Section 7. No Disposition in Vislation of Law. Without limiting the representations set forth
sbove, 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
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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 staternent 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
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 appropriste authorities under
any applicable state securities law or under the laws of any other jurisdiction.

Section 8. Financial Estimate and Projcetions. That it undersiands that all projections and
financial or other materials which it may have been fumnished 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 XIIX
Preparation of Agreement.

Section 1.  This Agreement has been prepared by David G. LeGrand, Esq. (the “Law
Firm™), as legal couusel 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 ferms and provisions of this
Agreement may have tax consequences and the Members have been advised
by the Law Fimn to seek independent counsel with respect thereto; and

(F} The Members have been represented by independent counsel or have had the
opporfunity to seek such representation with respect to the tax and other

consequences of this Agreement.

Page 20 of 28

APPENDIX000284

000403

DLOO 158

000403

000403



01000

000404

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

set forth above.,

Member:

Shawn Bidsal, Member
CLA Properties, LLC

by
Benjamin Gholshami, Manager, A beteted: )

Manager/Management:

Shawn Bidsal, Manager

000404
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1.1 Capital Accounts,

4.6.1

4.6.2

4.6.3

000405

TAX PROVISIONS
EXHIBIT A

A single Capital Account shall be maintained for each Member (regardless  «——{ Formatted: Indent: Hanglng: 0.56" Cullie numbered +
of the class of Inferests owned by such Member and regardless of the time or i gaprii i DR it L j
manner in which such Interests were acquired) in accordance with the capital
sccounting rules of Section 704(b) of the'Cade, and the regulations
thereunder (including without limitation Section 1.704-1(b}(2)(iv) of the
Income Tex Regulations). In general, under such rules, a Member’s Capital

Account shall be:
4,6.1.1 increased by (i) the amount of money contributed by the “ Formatted: Indent: Hanglng: 0.44% Ovliine numberad +
Member to the Company (including the amount of any Company ooy gt gk S

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
lisbilities secured by such contributed property that under Section
752 of the Code the Company is considered to assume or take subject
to), and (iif) allocations to the Member of Company income and gain
(or item thereof), including income and gain exempt from tax; and

4.6.1.2 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 velue of property distributed to the Member by the
Company (net of liabilities secured by such distributed properfy that
under Section 752 of the Code such Member is considered to assume
or take subject to), (iif) allocations to the Member of expenditures of
the Company not deductible in computing its taxable income and not
properly chargeable to capital account, end {iv) allocations to the
Member of Company loss and deduction (or item thercof),

Where Section 704(c) of the Code applies to Company property or where < Formatted: Indent: Hanging: 0.56", Outhine aumbered + J
tevel: 3 4 Numbering Style: 1,2, 3, .+ Startat: 1 4

Company property is revalued pursuant to paragraph (b)(2)(iv)(£) of Section : e
1.704-1 of the Income Tax Regulations, each Member's Capital Account et Lo+ Mgned gt T+ Indentar 157
shall be adjusted in accordance with paragraph (bY(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 properiy (that has not been

Page 22 of 28

DLOO 160

APPENDIX000286 -

000405

000405



901000

000406

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

l 4.64 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 < Formathed: Outfine numbered + Leve: 1 + Numbering
Syfe: §,2, 3, .. + Startat: 4 + Migament: Left 4 Aligned ab:
25"

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS O Jodentat: O

2 + Numbesing Styles 1, 2, 3, ... + Stzrtat: 2 + Alignment:
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| 5.2 Allocations. Each Member’s distributive share of income, gain, loss, deduction or credit (or items
thereof) of the Company as shown on the annual federal income tax return prepared by
the Company's accountants or as finally 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 defermined as follows:

5.2.1  Allocations Except as otherwise provided in this Section 1.1 <~——{ Formutted: Indent: Hanglog: 0567 Ouline purbered +
P P {uvei:uu&mmsme::,g,s,_:,smmu
52.1.1 items of income, gain, loss, deduction or credit (or ifems AF:’::‘! m::?::d ?z: .lu::‘m 2 l's'bﬁ
thereof) shall be allocated among the members in proportion to their D e A e rumiered ]
Allgnments Left + Allgned ats 15"+ Indentat: 2°

Percentage Interests as set forth in Exiibit “BY, subject to the
Preferred Allocation schedule contained in Exfiibir “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
[imitation set forth in the preceding sentence shall be allocated as
follows and in the following order of priority:

5.2.1.1.1 first, to those Members who would not be subject to Formatted: Indent: Hanglng: 036° Outine numbered +
such limitation, in proportion to their Percentage Interests, mﬁmm’@f;@ﬁ“g;*
subject fo the Preferred Allocation schedule contained in
Exhibit “B”; and

5.2.1.1.2 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
Agreetment, the items specified in this Section 1.1 shall be allocated to the
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52.3

5.2.4

525

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 aliocated to the
Members in the manner (gs 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 properly which has been revelued, the adjusted basis of the property to the
Company) and the fair market value of the properly determined by the
Members at the time of its contribution or revaluation, as the case may be,

Minimum Gain Chargeback. Notwithstanding snything 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(1)(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
allacated 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 2 "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 notwithsianding 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 {o 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 cach item of Company income, including
gross income, and gain for such year) shall be allocated to such Member in
an amount and manaer sufficient to eliminate such deficit as quickly as
possible. This provision is intended to be & "qualified income offset” within
the meaning of Section 1.704-1(b)(2)(i1}(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 gubsections 2.1.2 —2.14, inclusive, of this Agreement, gain
recognized (or deemed recognized under the provisions hereof) upon the sale
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5.2.8

5.29

5.2.10

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 fo recognize income asa
result of eny Joans pursuant to the rules of Sections 1272, 1273, 1274, 7872
or 482 of the Code, or any similar provision now or hereafier in effect, any
corresponding resulting deduction of the Company shall be allocated to the
Member who is charged with the income. Subject fo 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 o recognize income
as a result of any Joans pursuant to the rules of Sections 1272, 1273, 1274,
7872 or 482 of the Code, or any similar provision now or hereafier 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
Jaw. Investment tax ceedits with respect to any property shall be allocated to
the Members pro rata in accordance with the manner in which Company
profits are allocated o 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.{ during

each such portion of the taxable year in question.

Effect of Special Allocations on Subsequent Allocations, Any special
ions 2.1.3 or 2.1.4 hereof

allgcation of income or gain pursuant to subsecti
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

uader .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, ltems of deduction and loss
atiributable 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 labilities.

| 52.11 State and Local Hems. 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 2 manner consistent with the allocation of such items

for federal income tax purposes in accordance with the foregoing provisions
of this Section 2.1

l 5.3 Aceounting 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 & 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

parinerships.

5.4 Tax Status and Returns.

5.4.1  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 Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

| 5.4.2 The Manger(s) shall prepare or cause to be prepared all tax returns and

statements, if any, that must be {iled 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 ench 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 fo the
Company during such calendar year reasonably required to enable each
Member to prepare his or its federal, state and local income tax returns in

accordance with applicable law then prevailing.

] 5.4.3  Unless otherwise provided by the Code or the Income Tax Regulations

thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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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% $

000411

__—{peleted: Ben

CLA Properties. LLC, 70% s

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

Cash Distributions 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 o 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 Allocafion‘s:
First Step, payment of all current expenses and/or labilities of the Company;

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

Member(s).
Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero.

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
__—{peteted: Ben

percent (50%) to CLA Properties. LLC.

Losses shalf be allocated according to Capital Accouuts,

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)
__—{Deletad: Ben

to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC,
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APPENDIX000293

EXHIBIT J

(LeGrand’s August 18, 2011 Email)

EXHIBIT J
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From: Davld LeGrand dgliawyer@hotmail.com &

Subject: revised OPAG
Date: August 18, 2011 at 5:22 PM

To: Benjamin Gholshami bengol7@yahoo.com, Shawn Bidsal weico@yahoo.com

000413

Ben and Shawn, attached please find revised OPAG based on my conversation with Ben this moming.

I modified the books and records provision, modified the ROFR to be for sales to third parties and

added a "Dutch Auction” provision. The Dutch Auction only works if there are two members. If you

bring in more Members it will be most complex. D

David G. LeGrand, Esq.
2610 South Jones, Suite 4
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.

=
GVC- GVC-

OPAGv...an.doc OPAGv34ed.doc
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
a Nevada limited liability company

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

Arficle 1.
DEFINITIONS

Section 01  Defined Terms

Advisory Committee or Committees shall be deered to mean the Advisory Committee or
Committees established by the Management pursuant to Section 13 of Article HI 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 2 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
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.

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:

() 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 retumn 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.

(9) 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, 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 instance where an
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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 Il
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 Lien of Meeting.

Any action required fo 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, nofice shall
be deemed to have been properly given to such Member if sent by any of the methods authorized
here in to the Limifed 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 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 actof 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 fo 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 XTI 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
Cominittee 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 govermed 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 arbifration 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
infroduce 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 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, desxrable 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
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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 improveément 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 fransactions 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 fo
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, 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 fransfer 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 to Non-Members
Notwithstanding Article 5, Section 2 of this Agreement and the Act, in the event that any Member
(sometimes referred hereinafter as an "Offering Member") wishes to sell, exchange, transfer,
assign, make a gift of, pledge, encumber, hypothecate or alienate (hereinafter collectively referred
to as a "transfer") any or all of his or its Interest in the Company to a person not a Member, such
Offering Member shall first offer to sell such Interest to the non selling Members pro rata according
to their Interests at the price, upon the terms and conditions and in the manner herein provided.

Section 4. Procedure for Right of First Refusal.

4.1 In the event the Offering Member shall desire to transfer any Interest, 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 fo transfer such Interest, the name of the prospective
transferee, the Interest to be sold or transferred (the "Offering Member's Interest"), and the
purchase price at or consideration for which such Offering Member's Interest is proposed to be

transferred.
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4.2 Upon receipt of the Notice, each of the other Members shall have the first right and
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's
Interest transferred or proposed to be transferred, at the price determined by the Notice,
exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

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

4.4 If any Member does not purchase his or its pro rata share of the Offering Member's
Interest, the other Members may purchase the non-purchasing Members' portion of the
Offering Member's 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
Members do not purchase all of the Offering Member’s Interest, the Company may
purchase the remainder of the Offering Member's Interest within thirty (30) days

thereafter.

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is
purchased in accordance with this Section 4, none of such Interest may be
purchased, any payment submitted by the other Members shall be returned to
them, and written Notice shall be given to the Offering Member (or his orits
successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respect to all of the Offering
Member's Interest. If options to purchase all of such Offering Member's
Interest are effectively exercised hereunder, the Company shall notify the
Offering Member (or his or its successor) and the transferee of the Offering
Member, of the fact. Immediately upon receipt of notice that all the Offering
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
purchasing Member a proper assignment in blank for such Offering
Member's Interest with signatures properly guaranteed and with such other
documents as may be required by the secretary of the Company to provide
reasonable assurance that each necessary endorsement is genuine and
effective, in exchange for payment as provided for in Section 4.6 by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement.

000424

4.5 Subject always to Article 5, Sections 2, 4.6 and 4.2, if the options specified herein
are not exercised with respect to all of the Offering Member's Interest referred to in the
Notice, then, within thirty (30) days 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
such Interest referred to in the Notice to any person or persons named as transferees, in
the 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
Notice; and provided further, that any Interest disposed of and sold to such transferees
shall remain subject to the provisions and restrictions of this Agreement. If the Offering
Member does not make such transfer in accordance with the Notice within such 30 days,
he or it shall be required again to comply with the provisions of Article 5, Section 4
before he or it may transfer any Interest in the Company.

4.6 Payment of Purchase Price.
The payment of the purchase price shall be in cash.

Section 5.  Return of Coniributions 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.

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

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

Section 7.1  Purchase or Sell Procedure.
Any Member (“Offering Member) may give notice to the remaining Member(s) that he or

it is ready, willing and able to sell his or its Member Interests for fair market value based upon the
net fair market value of the Company’s assets divided by the offering Member’s proportionate
interest in profits and losses of the Company. The Offering Member shall obtain an appraisal in
writing from a qualified real estate appraiser and provide a copy of such appraisal to the other
Member(s) attached to a notice setting forth the proposed offer to sell. The other Member(s) shall
have ten (10) business days within which to respond in writing to the Offering Member by either (i)
accepting the Offering Member’s offer to sell; or, (ii) rejecting the offer to sell and counteroffering
to sell his or its Member Interest to the Offering Member based upon the same appraisal and fair
market value formula as set forth above. The specific intent of this provision is that the Offering
Member shall be obligated to either sell his or its Member Interests to the remaining Member(s) or
purchase the Member Interest of the remaining Member(s) based upon the fair market value of the

Company’s assets.
7.1.1 Failure by all or any of the other Members to respond to the Offering

Member’s notice within the ten (10) day period shall be deemed to constitute
a notification to the Offering Member of the decision of the non-responding
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Members to exercise the right to sell in lieu of purchase and therefore
constitutes an acceptance of the offer to purchase the Offering Member's
Interest pursuant to Section 7.1. Upon the decision and notice by the other
Members to purchase all the Offering Member's Interest, the parties to such
purchase shall close such purchase within thirty (30) days thereafter.

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

Article VI,
DISTRIBUTION OF PROFITS

Section 01 Qualifications and Conditions.

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

herein.
Section 02 Record Date.

The Record Date for determining Members entitled to receive payment of any distribution
of profits shall be the day in which the Manager adopts the resolution for payment of a distribution
of profits. Only Members of record on the date so 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.

000426

Section 03  Participation in Distribution of Profit.

Each Member's participation in the distribution shall be in accordance with Exhibit B,
subject to the Tax Provisions set forth in 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 fo 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 Vil.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES
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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 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 fo 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 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

000427

000427

Page 14 of 29 DLOO 213

APPENDIX000308

000427



821000

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. A

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 Axticle

IX.

‘ Article IX.
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 orin
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 settling or managing its estate or property, subject to satisfying
conditions precedent to the admission of such assignee as a substitute member. The transfer by
such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company
interest shall be subject to all of the restrictions hereunder to which such transfer would have been
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated,

terminated or incompetent member.
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Article X,
MISCELLANEOUS

a. Fiscal Year.

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

approved by Internal Revenue service and the State 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 that the inspecting Member complies aith Article I, Section

4..
c. 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.

Page 16 of 29

APPENDIX000310

000429

000429

DLOO 215

000429



0€1000

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 thatno
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 inno
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 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, 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 a2 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, pariner, 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 o 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 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 indernnity 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, 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 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.

Effect and Continuation. The indemnification and advancement of expenses

Section 6.
Sections 1 — 5, inclusive:

authorized in or ordered by a court pursuant to Article XI,

(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 behalfof
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 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 inferests 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 fo 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, watrants 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 X111
Preparation of Agreement.

Section 1.  This Agreement has been prepared by David G. LeGrand, Esg. (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

000434

(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 herennto 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
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

7.1.2

7.1.3

7.1.4

A single Capital Account shall be maintained for each Member (regardless
of the class of Interests owned by such Member and regardless of the fime 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:

7.1.2.1 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

7.1.2.2 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 confribution 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.

7.1.5 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.

8

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

8.1 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 thereunder, as
implemented by Section 8.5 hereof, as applicable, shall be determined as follows:

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

8.1.2.1 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:

8.1.2.1.1 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
8.1.2.1.2 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.

8.1.3  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)(Av)(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.

8.1.4 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 confext
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.

8.1.5 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 fo 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.

000438

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

8.1.6

Page 25 of 29 DLOO 224

APPENDIX000319
000438



6€1000

8.1.7

8.1.8

8.1.9

8.1.10

8.1.11

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 asa
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

000440

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.

8.1.12 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 2 manner consistent with the allocation of such items
for federal income tax purposes in accordance with the foregoing provisions

of this Section 2.1.

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.
Tax Status, Returns and Books.

8.3.2  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.

8.3.3  The Managex(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.

8.3.4  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.8. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
CLA Properties, LLC 70% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

Cash Distributions 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.

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
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OPERATING AGREEMENT
or

Green Valley Commerce, LLC
& Nevada limited liability company

This Operating Agreement (the “Agreement”) is by and among Green Valley Commerce,
LLC, aNevada Limited Liability Company (sometimes hereinafier 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 hereinafier set forth and for other good and valuable consideration, the parties hereto do
hereby agree fo the following ferms and conditions of this Agreement for the administration and
rcgulation of the affairs of this Limited Liability Company.

Artlcle 1.
DEFINITIONS
Saction 01 Defined Terms

Advisory Committee or Committees shall be deemed to mean the Advisory Committee or
Commitiees estoblished by the Management pursuant to Section 13 of Arficle I of this

Agreement.

Agreement shall be deemed to mean this Operating Agreement of this herein Limited
Liability Company 25 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 o mean Green Valley Commerce, LLC a
Nevada Limited Liability Company organized pursuant of the Iaws of the State of Formation.

Management and Maaager(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 2 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 Ii,
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

The Limited Liability Company shall have and maintain n registered office in the State of
Formation and & 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 fo 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 teglslcred office
and is permitted by said stafe to act as a registercd 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.

Section02  Limited Liability Company Offices.

The Limited Liability Company may have such offices, anywhere within and withouf the
State of Formation, the Management from time fo time may appoint, or the business of the Limited
Linbility 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 Stfate of

Formation the following records:

{a)} A current list of the full name and Jast 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 ell. amendments thereto,
together with executed copies of any powers of attormey pursuant to which any
document has been executed;

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

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

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

()  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 8 Manager to make, distributions
to & Member which include a retum 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 affaics 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 il times in such condition as to permit them to be
delivered to any authorized person within three (3) days.

Section 04  Inspection of Records.

000445

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 attomey or other agent, Each Member shall _ (ol
have the right during the usual hours of business to inspect for any proper purpose. A proper
purpose shall mean a purpose ressonably related to such person's interest as 2 Member. In every
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instance where an attornsy or other agent shall be the person who seeks the right of inspection, the
demand under oath shall be accompanied by a power of atlomey or such other writing which
authorizes the atiorney or other agent to so act on behalf of the Member.

Article Ill,
MEMBERS' MEETINGS AND DEADLOCK

000446

(Deleted: AND coMAIITTEES

Section01  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 hereinafler provided, at such other place or places, within or without the State of
Formetion, 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.

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, 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,

Section03  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 Taw of the State of Formation. Written notice shall be given to all Members.

Section04  Action in Licu of Meecting.

Any action required o be taken at any Annusl 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 sefting forth the action so taken shall be signed by the
requisite votes of the Members entitled to vote with respect {o the subject matter thereof.

Sectlon 05  Notice.

Writlen notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in case of z 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 fo 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 2 Member appears on the Limited Lisbility Company's books, notice shall
be deemed to have been properly given to such Member if sent by any of the methods suthorized
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 sppearing 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 reporis shall be deemed to have been
duly given without further mailing if the same shall be avsilable 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 fransmission.

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 zny 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, & 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
clsewhere 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, 2 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 Trausacted at Special Meefings.

Business fransacted at ell 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 eny
particular matter is required by law, the Articles of Organization or this Agreement, and the act of 2
majortity of the Members present at any meeting at which there is 2 quorum, except us 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 meeling successively until & quorum is present, and no

nofice of adjournment shall be required.

Section 11 Proxics.

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
atiomey-in-fact. No proxy shall be valid afler three years from the datc of iis exccution, unless

otherwise provided in the proxy.

Section12  Volting.

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 propesly 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 ény Manager, Member or officer of the Company
as authorized by Article X1 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 guerantee 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.

Telephonic Conference oy Similar Communieations

Section 13 Meeting by
Equipment.

000449

Unless otherwise restricted by the Aricles of Orpanization, this Agreement +———(Formatbed: Indent: Lefiz 15", Noteilsor numbering )

of by faw, the Members of the Limited Liability Company, orany
the Manapement. may participate ina

mitice thereof astablished
of su embers or ¢ jttee eans of telephonic conference

eoti
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in s meeting

)

Deleted: Advisory Commitiee
{ Deloted: The Manag ahrieh "AdvE
Comsd C: dvise o make

in such manner shall constitute presence in person ot such meeting,

E

P

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 Digguge Resolution. _In_the evcgt of any dispute or disagreement between thes

reeme! i nance of

embers_as fo the interpretation of gny provision of this
obligations_hercunder). the matter. upon wrilten request of either P all be referred
representatives of the Parties for decision. The representatives shall promptiv meet in a good faith
effort to resolve the dispute. 1 the representatives do nat agree upon a decision within thirty (30)
calendar davs afier reference of the matier to them. any controversy, dispute or claim arising out of
i ot isi ereunder sha ed

r_relating in anv way to t reement or the
¢ Ci Vegas, Nevada. Such arbitration shall be administered

exclusivel rbitcation i
by JAMS in sccordance with its then prevailing expedited rules, by one independent and impartial
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arbitrafor selected in accordance with such rules. The arbiteation 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 fo time as required; provided
hat at the conclusion of the arbitration. the arbitrator shall award costs and expenses (including the

sts of the arbitration previously advanced and the fees and expenses of altorneys. accountants and

other experts} to the prevailin . No pre-arbitration discoverv shall be permitted, except that
ication by any party. to order pre-

the arbitrator shall have the power in his sole discretion, on
arbitration examination solely of those witnesses and documents that snv other parly intends lo
introduce in its case-in-chief at the arbitration hearing.  The Members Seller shall instruct the
arbitrator to render his award within thirty (30) davs following the conclusion of the arbitration
earing. The arbitrator shall not be empowered to award to any party any damages of the not
itted to be recovered under thi: reement in connection with any dispute between or amo
the_parties arising out of or relating in sny way fo this Agreement or the fransactions arising
hereunder, and each pa herebv_imevocably waives any_right to recover such damapes
Notwithstanding anything to the contrarv provided in this Section 14.1 and without prejudice to the
Lmve grocadugé, entber nggg may npn!v m any @grt of cumngggm mrg;dmngn for !gnmog__a;y_

or fo preserve the §tatus quo untgl such time as ﬂie arbitrator is sclccged and available gu hggr such
pardy’s teguggt for :empg ary relicf, The award rendered by the arbifcator shall be final and_not

d_judgment thereon may be entered in an u ent

biect to iudicial re
e in writing and shall set forth findings of fact and

jurisdiction decision o itrator sha

conclusions of law to the extent applicable.
_—{Deloted: 5

000450

v

Article IV.

MANAGEMENT

Section01 Management.

Unless prohibited by law and subject to the terms and conditions of this Agreement
(including without Jimitation the terms of Article IX hereof), the administration and regulation of

the effairs, business and assets of the Limited Liability Company shall be managed by Twa, (2)

managers (altematively, the “Managers” or “Management™). Managers must be Members and shall

AAA

Serve until resignation or removel. The initial Managers shall be Mr, Shawn Bidsal and Mr, _—(beleted:be

Benjamin Gholshami,

Section 62  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 confermed 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
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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, writien authorization

000451

(Deteted: prisr

of each expense or payment exceeding $ 20,000;

/(De!eted: from member

A

(b} To prosecute, defend and settle lawsuits and claims and to handle matiers 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, sgreements, 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 sgreements, contracts, instruments or
documents;

{f) To exercise for and on behalf of the Limited Linbility 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, morigage, seli 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 hercof: 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 lable 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.

Section02  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 written consent, the transferee of the Member’s interest hes 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 eatitled 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 approvel 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 essignee
does not release the assignor from liability to the Company under this Agreement.

Scetion 3. Right of First Refusal for Sales of Interests hy Members. Subject to Article 5. «——{Formatted: Ho bulists or
Section 2 of this Agreement and the Act in the event that snv Member (sometimes referred

hereinafler as an “Offering Member"y wishes to sell. exchange, transfer. assign. make a pift of.

ledee ccafe or alienate (hereinafier collectively refe " fer") an
orall of his or its Interest in the Company, such Qffering Member shall first offer to sell such
Interest to the non selling Members pro rata according to their Interests at the price, upon the terms
and conditions and in the manner herein provided.

Scetion 4. Procedure for Right of First Refusal. <-‘-’(

4. In the event the Offeding Me 1l desire to trangfer any Interest, the Offering Member
shall give notice (for purposes of this Section 4.1, the *Notice™) in writine to each of the other
Members. stating his or its bona fide intention to transfer such Interest. the name of the prospective
transferee, the Interest to be sold or transferred (the Offering Member's Interest”), and the

rchase price at or consideration for which such Offering Member's Interest is proposed to be

transferred.
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4.2 Upon receipt of the Notice, each of the other Members shall have the first right and w——{ Outline d+ Lewel: 2 + Numbering
option to aeree to purchase all (subject to Article 5 hereof) of the Offering Member's oles L 2.3, - Satats 2+ Migmment: Left + ASgned al:

Interest transferred or proposed to be transferred. at the price determined by the Notice,
davs from the date of receipt of the Notice.

exercisable for 8 period of fifleen (1

4.3 Failure by all or any of the other Members to respond to the Notice within the thirty (30)
dav periad shall be deemed to constitute n nofification to the Qffering Member of the
decision of the non-responding Members not to exercise the first rioht and option to
purchase the Offering Member's Interest under this Section. Upon the decision and
natice by the other Members to purchase all the Offering Member's Interest. the parties
to such purchase shall close such purchase within thirty (30) davs thereafler.

4.4 1f any Member does not purchase his or its pro rata share of the Offering Member's
Interest, the other Members may purchase the non-purchasing Members' portion of the

ering Me terest on o pro rata basis within ten (10) davs from the date suc|

non-purchasi embers fail to exercise their right of first refusal hereunder, Ifthe
embei’s Inte the Company may

Members do not purchase al he Offerin
pucchase the remainder of the Offering Member's Interest within thirty (30) days

thereafter,
4.4.1 _Unless all of the Offeri ember’s Interest referved fo in the Notice is -
rchased in accordance with this Section 4. none of such Inferest may be
rs shall be retumed (o

urchased. any payment submitied by the ather Men
them, and written Notice shall be given to the Offering Member (or his ocits
successor) and the transferee of the Offering Member. that the options
hereunder have not been exercised with respect to all of the Offerin

ember’s Interest. 1f options fo purchase all of such Offering Member's

Interest sre effectively exercised hereunder, the Company shall notify the
Offering Member (or his or its successor) and the transferee of the Offerin

e ., ot Immediately upon receipt of notice that ali the Offeri
e Offering Member (or his or it:

ember’s Interest is to be purchased.
successor) or the transferee of the Offering Member, shall deliver to the
purchasing Member 3 proper assienment in blank for such Offering
Member's Interest with signatures properly guaranteed snd with such other
documents as may be required by the secretary of the Company lo provide
reasonable assurance that each necessary endorsement is genuine and
rovided for in Section_byv the

effective, in exchange for payment
v representing the tofal fce. Any Interest

purchasing Member representing the total purchase price. Any [nteres
acquired by the purchasing Member pursunnt to this Section 4 shali be
subiject to the provisions and restrictions of this Agreement.

4.5 Subject always fo Article 5. Sections 2. 4.6 and 4.2, if the options specified herein
re not exercised with respect to all of the Offering Member’s Interest referred to in th

tice, then, within thi days gfter written notice is given by the b

the options have not been exercised. the Offering Member may transfer all or any part of

such Tnterest referred to in the Notice to any person or persons named as transferees. in

£ th ering Member shall not transfer

-«

he manner described: provided, howeve
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such Interest on terms more favorable to the purchaser than those speeified in said
isposed of and sol ch transferec

tice: and provided further, that any Interest d
shall remain subiect to the provisions and restrictions of this Asrcement. 1f the Offering
Member does not make such fransfer in accordance with the Notice within such 30 days,
e or it shall be required again to comply with the provisions of Article 3, Section 4

before he or it mav transfer any Interest in the Company.

4.6 Pavment of Purchase Price.

000454

hall be subject to this Section 4,

JIhe payment of the purchase price shall be in cash or, if non-cash considemtion is used. __t/(FOr'mam:d Foot (Defaul) Times NewRoman, 125t )
e d: Font: (Defaul) Trnes HewRoman, 12pt )

Section 5. Return of Contributions to Capitsl,

Return to 2 Member of histher contribution fo 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.

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

agreement.
Article VL
DISTRIBUTION O PROFITS

Section 04 Qualifications and Conditions.

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

herein.
Sectlon 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, Orly 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

faw.

Section 03  Participation in Distribution of Profit,
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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 sny distribution of profit result in the assets of the Limited Liability
Company being fess than all the liabifities 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 Vil
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 Certificatc). 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.

Section02  Transfer of Certificate of Inferest.

A Membership Interest which is fransferred 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 heen surrendered fo 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 Certificale on its books as the owner thereof for all purposes regardless of any

notice or knowledge fo the contrary,
Section 03 Lost, Stolen or Destroyed Certificates,
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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 Cerlificate has been lost, destroyed or stolen;

(b) requests the issuance of a new Cetificate before the Company has notice that the
Certificate has been acquired by a purchaser for value in good faith end 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 afier it has notice of the
loss, destruction or theft of a Membership Interest Centificate, and a transfer of the Interest
represented by the Certificate is registered before receiving such notification, the Company shail
have no liability with respect to any claim against the Company for such transfer or for a new

Certificate.
Article Vil
MENDMENTS

Section 01 Amendment of Articles of Organization.

Notwithstanding any provision to the contrary in the Articles of Organization or this
Agreement, but subject to Ardicle 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 & new Operating
Agreement may be adopted by at least ninety percent in Inferest of the Members, subject to Article

X

Article IX.
COVENANTS WITH RESPECT TO, INDEBTEDNESS,

000456

__—{Deleted: SINGLE PURPOSE

OPERATIONS, AND TUNDAMENTAL 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.
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All property owned by the Company shall 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 Bankruptcy, Death or Incompetency of 2 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 setiling or managing its estate ar property, subject to satisfying
conditions precedent to the admission of such assignee as a substitute member. The transfer by
such trustee, receiver, executor, administrator, commitice, 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.
MISCELLANEOUS

a. Fiscal Year.

000457

The Members shall have the paramount power {o 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 Intcrnal Revenue service and the State of Formation.

/(Dcleh:d: Annoat )

Within ninety (90) business days after the end of each Fiscal Year, the Manager sholl send _—{(peteted: 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 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, Jiabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter Y

of the Limited Liability Company, the Manager shall mail or otherwise deliver to each Member an__—{Deleted: moy
unaudited report providing narrative and summary financial information with respect to the Limited
Liability Company. Annually, the Manaeer shall cause appropriate federal and applicable slate tax
irns fo repared and filed. The Manager shall mail or othenvise deliver fo each Member who
was g Member in the Limited Liability Company at any time durina the Fiscal Year a copv 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 fumnish 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,

vines accounts, investment accounnts, and eheckbook:

b. Financizl Statements; Statements of Account,

invoices, purchase orders, check ledpers
whether electronic or paper, provided suc| er conmiplies wit icle II, Section 4.
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¢ Events Regairing 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.

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.

¢. Scverability.

If any of the provisions of this Agreement shall contravene or be held invalid or
mnenforceable, 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 decmied 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.

k. 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,
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This Agreement may be exccuted in several counterparts, each of which shall be deemed an
original but all of which shall constitute one and the same instrument. It shal! not be necessary for

ali 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.
A corporation, partnership, 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 herelo are incorporated by reference as if fully
rewritten herein.

ARTICLE X1
INDEMMNIFICATION AND INSURANCE

ection 1. Indemnification: Procceding Other than by Company. The Company may
indemnify any person who was or is a party or is threatened to be made a pariy 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 Mansger, Member, officer, employee or agent of the Company, or is or was serving
at the request of the Company as & manager, member, shareholder, director, officer, partner, tiustee,
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses,
including attomeys’ 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
fzith and in a manner which he or she reasonably believed to be in or ot opposed fo the best
interests of the Company, and, with respect to any ceiminal action or proceeding, had no reasonable
cause to believe his or her conduet was unlawful. The termination of any action, suit or praceeding
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 Compsany. The Company may indemnify any
person who was or is a parfy or is threatened 1o be made a party to any threatened, 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 ss a manager, member, sharcholder,
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director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other
enterprise against expenses, including amounts paid in settiement 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
setilement 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.
Section 3. Mandatory Indemnification. To the extent that a Mansger, 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 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
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense,

Scction 4. Autherization of Indemnification. Any indemnification under Article X1, Scctions
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 seceipt 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 cxpenses to which personnel of the Company other than Managers,
Members or officers may be entitled under any contract or otherwise,

Effect and Continuation. The indemnification and advancement of expenses

Section 6.
Sections 1 —§, inclusive:

authorized in or ordered by 2 court pursuant to Article XI,

(A) Does not exclude any other rights 1o 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 fo Section Article XI, may not be made to or on behalf of
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the

cause of action.
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(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) Repesl 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 madification.

ARTICLEXH
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1. Pre-cxisting Relationship or Expetience. (i) Such Member has a preexisting
personal or business relationship with the Company or one or more of its officers or control persons
or (if) 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.

Scetion 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 Repistration 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.

ection 6. No Obligation to Register. Such Member represents, warrants and sgrees that the
Company and the Managers are under no obligation to register or qualify the Interests under the
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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 alf 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 fumished the Company with 2 detailed statement of -
the circumstances surrounding the proposed disposition, and if reasonably requested by the
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 from appropriate authorities under
any applicable state securities law or under the laws of any other jurisdiction.

Scetion 8. Fingncial Estimate and Profections. That it understands that all projections and
financial or ather materials which it may have been fumished 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.
Scction 1.  This Agreement has been prepared by David G. LeGrand, Esq. (the “Law
Firm"), as legal counsel to the Company, and:

{A) The Members havc 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 individue! members, and

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

8)
{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 ndvised that the terms and provisions of this
Agreement may have tax consequences and the Members have been advised
by the Law Firm to seck independent counse! with respect thereto; and
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(F) The Members have been represented by independent counsel or have had the
opportunity to seck 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,

Member:

Shawn Bidsal, Member
CLA Properties, LLC

000463

by,
___—{Deteted:

Benjamin Gholshami. Manager,

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami. Maaager

ae—{ Formatted: Left
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I

TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.6.1

4.6.2

4.6.3

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:

4.6.1.1 increased by (i) the amount of money contributed by the
Member to the Company (including the amount of any Company
labilities that are assumed by such Member other than in connection
with distribution of Company property), (if} the fair market vatue 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 tgke subject
to0), and (jii) allocations to the Member of Compsny income and gain
(or item thereof), including income and gain exempt from tax; and

4.6.1.2 decreased by (i) the amount of money distributed to the
Member by the Company (including the amount of such Member's
individual lisbilitics 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
Cormpany (net of liebilities 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 fo 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 manaer 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 alfocated among the
Members if there were a taxable disposition of such property for the fair
market value of such property (teking into account Section 7701 {g) of the
Code) on the date of distribution.

| 4.64  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.

000465
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ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

| 5.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items ~——{F ted: Indent: Hanging: 1°, Outine numbered + Level:
thereof) of the Company as shown on the annual fedcral income tax return prepared by B i r s 2+ Agmeat:
the Company's accountants or as finally determined by the United States Intemal
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 determincd as follows:
- Formatked: Indent: Hanging: 0.56° Owline numbered -+

5.2.1 Allocations Except as otherwise provided in this Section 1.1:

Lavel: 3 + Mumbering Styles 1,2, 3, .. + Startat: 1 +
Yig s Laft + Aligned at: 1° + Indentalr 157

)

5.2.1.1 items of income, gain, loss, deduction or credit (or items
thereof) shall be allocated among the members in proportion to their

Formatted: Indent: Hanglng: 0.44% Outline numbered +
Level: 4 + Numbering Styfe: 1,2, 3, L+ Startati 1 +
Afignment: Left + Aligned ab: £.5* + Indentat: 2*

)

Percentage Interests as set forth in Exhibit “B”, subject to the
Preferred Allocation schedule contained in Exliibit “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
meximum amount of such items that can be so allocated without
causing such Member to have a deficit balance in his or jts 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:

5.2.1.1.1 first, to those Members who would not be subjectto  +—
such limitation, in proportion to their Percentage Interests,

Formatted: Indent: Hanging: 0.38% Oulfine numbered +
Level: 5+ Humbering Style: 1, 2, 3, .+ Startat: 1 +
Aignments Left + Aligned ab: 2"+ Indentat: 2.75"

J

subject fo the Preferred Allocation schedule contained in
Exhibit “B”; and

5.2.1.1.2 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 balences and
thereafter to bring the relationship among the Members’ positive Capital
Account balances in accord with their pro rata interests,

Formatted: Indents Henging: 0.56% Octiine rumbered + ]

5.2.2  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, bl pt g o S i

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)(D) 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 propery determined by the
Members at the time of its contribution or revaluation, as the case may be.

523 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()(2) of the Income Tax Regulations, but
substituting the term "Company" for the term "Parinership™ 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 Scction 1.704-2
of the Income Tax Regulations, This provision is intended to be 2 "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.

524 ualified 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 Corpany 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
end shall be interpreted and implemented as therein provided.

5.2.5 Depreciation Recapture. Subject to the provisions of Section 704(c) of the

Code and subsections 2.1.2 ~- 2.1 4, inclusive, of this Agreement, gain
recognized {or deemed recognized under the provisions hereof) upon the sale

000466
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526

5.2.7

528

5.29

5.2.10

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 hereafler in effect, any
corresponding resulting deduction of the Company shall be allocated to the
Member who is charged with the income. Subject fo 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 hereafler 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 allacated 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 Inferests. 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 ifems so
allocated for each such postion 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 hereofhad 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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| 542 TheMannger(s) shall prepare or cause to be prepared all tax returns and

Income Tax Regulations shell 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 linbilities 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.

! 52.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax
preference for state and local income 1ax 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,

000468

§ 5.3 Accounting Matters, The Managers or, if there be no Managers then in office, the Members shall < Formatteds Indent: Hanging: 17, Outine numbered 4- Level:
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cause to be maintained complete books and records sccurately 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 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 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

pattnerships.

5.4 Tax Status and Returns.

54.1 Any provision hereof to the contrary notwithstanding, solely for United *‘—‘formath:d: Indent:
Level: 3 + Numbesing
Afignment: Left + Aligned at: 1" + Indestal: 1.5°
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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.
Partuership Returns of Income shell not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

__—{peteted: Manger

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 fax returns in

accordance with applicable law then prevailing,

| 54.3  Unless otherwise provided by the Code or the Income Tax Regulations

thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the larpest 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% g
CLA Properties. LLC, 70% $ __—{(peteted: Be )]
PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
Cash Distributions 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 2
“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 andfor labilities of the Company;

Second Step, to pay in full any outstanding loans (unless distribution is the result of a

refinance) held with financial institutions or any company loans made from Manager{s) or

Member(s).

Third Siep, to pay each Member an amount sufficient to bring their capital accounts to zero.

Final Step, ARer the Third Step above, any remaining net profits or excess cash from sale or

refinance shall be distributed fo the Members fifty percent (50%) to Shawn Bidsal and fifty

percent (50%) to CLA Properties. LL.C. __~{Deleted: Ben )
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. LLG, __—{Deleted: Ben )
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EXHIBIT K

(LeGrand’s September 16, 2011 Email)

EXHIBIT K
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From: David LeGrand dgliawyer@hotmailcom &

Subject: OPAG
Date: September 16, 2011 at 6:27 PM
To: Shawn Bidsal weico@yahoo.com, Benjamin Gholshami bengol7@yahoo.com

Shawn and Ben: I made some minor edits on Schedule B and answered some of Ben"s questions.

I do not how to address the concept of the "Dutch Auction® after much thought. We discussed that
you want to be able to name a price and either get bought or buy at the offer price. I can write that
provision, but I am not sure it makes sense because Ben has put in more than double the capital of
Shawn. So If Ben names a price to be bought out, that price has to reflect getting his capital back.
But if Shawn can say, "You can buy my units at that price”, Ben might be severely overpaying. Maybe

we could take a few minutes to discuss how you want to resolve?

Another approach would be to have an appraiser value your respective interests and capital and
establish a price for each of you. Then Ben could say to Shawn, "Buy my units for XX$ or I can buy

your units for Y$", all based on an independent appraisal?

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, rion-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.

000472

GVC-
OPAGvYSred.doc

DLOO 259

APPENDIX000353
000472



€.1000

OPERATING AGREEMENT
of

Green Valley Commeree, LLC
a Nevada limited linbility company

This Operating Agreement (the “Agreement”) is by and among Green Valley Commerce,
LLC, a Nevada Limited Liability Company (sometimes hereinafler 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 lability company by filing its Articles of Organization (the "Articles of Orpanization™}
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 hereinafier 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 L.

DEFINITIONS

Section81  Defined Terms

Advisory Committee or Committces shall be deemed to mean the Advisory Committee or
Committees established by the Management pursuent 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 & 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 decred to have the meanings set forth in Article,
1V ofthis 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 2 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 Hability limited partnership, joint venture,
association, joint stock company, bank, trust, cstate, 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 shell mean the State of Nevada.

Article Ui
OFFICES AND RECORDS

Section01  Registered Office and Registered Agent.

The Limited Liability Company shall have and maintain 2 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 a
corporation authorized to transact business within said State which has a business office identical
with the registered office, or ftself which has a business office identical with the registered office

and is permitted by said state to actas 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 cumrent 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 Liability Company Offices.

The Limited Liability Company may have such offices, anywhere within and without the
State of Formation, the Management from time fo time may appoint, or the business of the Limited
Liability Company mey 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.

Section03  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 zll 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 written 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:

{iy The amount of cash and a description and stalement of the agreed value
of the other properiy 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 {o be made by each Member are to be made;

(i)  Any right of a Member to receive, or of 2 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
Fonmation, 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  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, e shall
have the right during the usval hours of business fo inspect for any proper purpose. A proper

purpose shall mean & 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 fnspection, the
demand under oath shall be accompanied by a power of atiomey or such other writing which
authorizes the attorney or other agent to so act on behalf of the Member.

Article i,

000476

_—~{(Deleted: AND COMMITTEES

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
Linbility 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 shell be stated in such notice. Unless
specifically prohibited by Iaw, 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.

Sectlon02 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 2 legal holiday, then the Annual Meeting of Members shall be held at
the same time and place on the next day is 2 full Business Day.

Section 03  Special Mectings.

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.

Section04  Action in Licu 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 sctfing forth the action so teken shall be signed by the
requisite votes of the Members entitled to vote with respect to the subject matter thereof.

Section 05  Netice,

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 {o 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 Liabitity 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 fo 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 fo the Mecmber 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 wrilten
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 Mansagement 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 afler the time stated

therein, shall be deemed the equivalent {o 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 trensaction 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.
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 Meanagement; 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 Agrecment, 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, 8 Manager or Managers to administer and regulate
the affairs of the Limited Liability Company. The Managet(s) sball 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 transzeted 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, 2 majority of the Members present, in person or by proxy,
shall constitute a quorum for the transaction of business, unless a greafer number as to any
particular matter is required by law, the Articles of Orgenization or this Agreement, and the act of a
majority of the Members present at any meeting at which there is & quorum, except as may be
otherwise specifically provided by faw, by the Articles of Organization, or by this Agreement, shal}

be the act of the Members,
Less than a quorum may adjourn a meeting successively until a quorum jis present, and no

notice of adjoumment shall be required.
Section 11 Proxics.

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 afler three years from the date of its execution, unless

otherwise provided in the proxy.
Soction12  Voting.

Every Member shall have one (1) vofe(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 withdrawels 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 XTI 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 afier a Dissolution Event;

(C) approve any foan to any Menager or any guarantec 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
anew Manager.

Section 13 Mocting by Telephonic Conference or  Similar Communications

Unless otherwise restricted by the Articles of Organization, this Agreement +——{(Fonmatted: Indent: Left: 157 Hobusor
v

fby law, 1 embers of the Limited Liabilil
Committee thereof established by the Management, may participate ina
meeting of such Members or commitiee by means of telephonic canference
or similar communications equipment whereby all persons participating in
the meeting can hear speak to each other. and participation in a meetin,
in such manner shall constitute presence in n at such meetin,

Section 14. Deadlock.

In the event that Members reach a deadlock that cannot be resolved with a respect to an
issue that requires s ninety percent vole 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 anv dispute or disspreement befween thes

rovision_of this Aereement (or th rformance of

Members as to_the interpretation of anv

obligations hercund he_matter, upon wrilten request of either Parly, shall be referred ta
tepresenfatives 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 thisty £30)
calendar days afler reference of the matter to them, any contrave: ispute or clajim arising out o
or relating in sny way to this Aercement or the transactions prising hereunder shall be settled
exclusive arbitration in the Citv of Las Veoas, 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, 9U.S.C. § 1 et se he fees and ex f JAMS and the arbitvator 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
cost ¢ arbitratil viously advanced and the fees and expe of attorneys, accountants and
other experts) (o 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 nnv party. to order pre-
arbitration_examination solely of those witnesses and documents that any other party intends to
introduce in jts case-in-chief at the arbitrati caring. 6 ers_Seller shall instruct the
arbitrator to render his award within thivty (30} days following the conclusion of the arbifration
hearing. The arbitrator shall not be empowered to award to gnv party any damages of the type not
permitted to _be recovered under this Agreement in conuection with any dispute between or among
the parties arising out of or relating in_any way to this Apreement or the transactions arising
hereunder, and each party hereby imevocably waives anv right to recover such damages.
Notwithstanding anything to the cgntrarv provided in this Section 14.1 and without prejudice to the

above pr cedures. enther Part to any cou f competent unsdscx n_for tempora

tected and available to hear such
rd rendered by the arbitrator shell be final and not

to erve the status quo until such time as the arbitrator i

ariy’s request for temporary relief, The a
ubfect to judicial review and judement thereon may be cntered in a it _of compet

jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findin, fact an

conclusions of law fo the extent applicable.

d
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h Article IV,

MANAGEMENT

Saction01  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
iabili I—‘ﬂ@<€

the affairs, business and assets of the Limited Liability Company shall be managed by
managers (altemnatively, the “Managers” or “Management”). Managers must be Members and shall

serve until resipnation or removal. The initial Managers shall be Mr. Shawn Bidsal and Mr. _—{Deleted:be

ACALAL

Benjamin Gholshami,
Section062  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, desuable or convenient to the discharge
of the Management's duties under this Agreement,

Without limiting the generality of the rights and powers of the Mansgement (but subject to
Article IX hereof), the Management shall have the following rights end 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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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 & 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 iiable to
further call, nor shall the holder thereof be liable for any further poyments on account of that
contribution. Members may be subject fo 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-transferving) Members of the Limited Lisbility 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 transferce of the Member's interest has no right to participate in the
management of the business and affairs of the Limited Liability Company or fo 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 2 person admitted to all the rights of 2 Member who has died or
has assigned his/her interest in the Limited Liability Company with the approvel of ell 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 ali the rights and powers and is subject
to all the restrictions and Habilities of his/her assignor, except that the substitution of the assignee
does not release the assignor from liability to the Company under this Agreement.

Scction 3. Right of First Refusal for Safes of Interests by Members. Subject to Article 5.
Section 2 of this Agrecment and the Act. in the event that any Member (sometimes referred
hereinafler as an *Offering Member™) wishes fo sell, exchange. transfer. assign. make s gift of,
pledge. encumber, hypothecate or alienate (hereinafler collectively referred fo as 8 "transfer”) any
or ot of his or its Interest in the Company. such Offering Member shall first offer to self such
Interest to the non selling Members pro rats according to their Interesis at the price, upon the terms

and conditions and in the manner herein provided.
Section 4. Procedure for Right of First Refusal. i‘orﬂu\:’?;:t ngd&_u.mdetmm. ¢, First ines 0% TabJ

4.1 In the event the Offeri ember shall desire fo transfer any Inte the Offering Membe
shall give notice {for purposes of this Section 4.1, the "Notice") in writing ta each of the other
Members, stating his or its bona fide intention to transfer such Interest, the name of the prospective
transferee, the Interest to be sold or transferred (the “Offering Member’s Interest”). and the
purchase price ot or consideration for which such Offering Member's Interest is proposed to be
transferred.
~—-—-—{Fonnabted= Outline aumbered + Levek 2+ Humbising J

4.2 eceipt of the Notice. each of the other Members shall have the first right and
option to seree to purchase ail {subject to Article 5 hereof) of the Offering Member’ %‘.‘;’ﬁﬁg:ﬁs‘.“u*m“m+wma“

000481
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Interest transferred or proposed to be transferred, at the price detenmined by the Notice.
he date of receipt of the Notice.

exercisable for a periad of fifteen (15) days fro

4.3 Failure by all or any of the other Members to respand 1o the Notice within the thirty {30)
day period shall be deemed to constitute a notification fo the Offering Member of the
decision of the non-responding Members not fo exercise the first right and option to
pusehase the Offering Member's Interest under this Seetion. Upon the decision and
notice by the other Members to purchase all the Offering Membey's Interest. the parfies
1o such purchase shall close such purchase within thirty (30) days thereafler,

4.4 If any Member does not purchase his or its pro rata share of the Offering Member's

the non-purchasing Members' portion of the

nterest, the other Members mav purch
Offering Member's Interest on g pro rata basis within fen (10} days from the date such

non-purchasing Members fail to exercise their right of first refusal hereunder. If the
& do not purchase all of the Offering Member’s Interest, the Companv ma
purchase the remainder of the Offering Member's Interest within thirty (30) days

thereafier.
4.4 s e ri ember's Inferest referred to in th ice is
urchased in accordance with this Section 4, none of such Interest may be
ers shall be returned

wrchased, any payment submitted by the other Me
ember (or his or its

them, and writien Notice shall be given to th el

successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respeet to all of the Offering
Member's Interest. If options to purchase all of such Offering Member's
Interest are effectively exercised hereunder, the Company shall notify the
Offering Member (or his or its successor) and the fransferee of the Offering
Member. of the fact, Immediately upon receipt of notice that afl the Offering
is to be purchased. the Offering Member (or his or its
successor) or the transferee of the Offeri ember, shall deliver to the

urchasing Member a proper assignment in blank for such Qfferin
ember’s Interest with si I ranteed and with other

documents as may be required by the secreta he Company {o provide
reasonable assurence that each necessary endorsement is genuine and
effective, in exchange for payment as provided for in Section by the

i enting the total purcha i Interest

Y e o
acquired by the purchasing Member pursvant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement,

Me s Inte
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gre not exercised with respect o all of the Qfferin
irty (30) dovs after writlen natice is given by the Compa

ice, then. within
the options have not been exercised. the Offering Member may transfer all or any partof
such Interest refecred to in the Notice to any person or persons named as transferees, in
the manner ibed; ided, however, that the Offering Me haf fer
such Interest on terms more favorable to the purchaser than those specified in said
t disposed of and sold to such transferees

Notice: and provided further, that any Inte

H

v Page 110f28

APPENDIX000363

DLOO 270

000482

000482



€81000

i in subjec ¢ provisi restrictions of this Agreement, If the Offerin

Member does not make such transfer in accordance with the Notice within such 30 days.

e or it shall be required sgain to comply with the provisions of Article 5. Section 4

before he or it may transfer anv Interest in the Company.
4.6 Payment of Purchase Price.

ice shall

Jhe pavment of the purcha

shall be subject to this Sectiond 6.

000483
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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 Agrecment.

Sccetion 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 shalf be determined by the vote of all existing Members.

A new Member shalfl not be deemed admitied into the Company until the Capital
Confribution required of such person has been made and such person has become a party to this

agreement.
Article VI

DISTRIBUTION OF PROFITS

Section 01 Qualifications and Conditions.

The profits of the Limited Liability Company shall be distributed; to the Members, from
time to time, as permitied 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.
Saction 02  Record Date.

The Record Date for determining Members entitled fo 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.

Section03  Participation in Distribution of Profit.
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Each Member’s participation in the distribution shall be in accordance with Exhibit B,
subject to the Tax Provisions set forth in Exhibit A..

Section04 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 liabilitics 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 VIL

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 Intecest set forth therein,

Section02  Transfer of Certificate of Interast.

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 atiorney, but, except as provided in
Section 3 of this Article with respect to Jost, siolen or destroyed certificates, no transfer of &
Membership Interest shalt 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 & new Certificale 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 &
Membership Interest Certificate on its books as the owner thereof for all purposes regardless of any

notice or knowledge to the confrary,
Section 03 Lost, Stolen or Destroyed Certificates.

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

Page 13 0f28

APPENDIX000365

000484

DLOO 272

000484

000484



G81000

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

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

notice of an adverse claim;
(c) satisfies any other reasonable requirements imposed by the Management.

If a Member fails to notify the Company within a reasonable time after it has notice of the
loss, destruction or theft of a Membership Interest Cerlificate, 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 Vill.
AMENDMENTS

Section01  Amendment of Articles of Organization,

Notwithstanding any provision to the contrary in the Articles of Orgenizetion or this
Agreement, but subject to Axriicle 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, Eic. 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

jr. &

Article IX.
COVENANTS WITH RESPECT TO, INDEBTEDNESS,

000485

_—(Deleted: SINGLE PURPOSE

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 permitied by applicable law, no Member shall have any ownership interest in any
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Company property in its individual name or right, and each member’s interest in the Company shall
be personal property for all purposes.

Section02  Effect of Bankruptcy, Death or Incompetency of 2 Member.

The bankruptcy, death, dissolution, liquidation, termination or sdjudication 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 ocourrence, the trustee, receiver, executor,
administrator, committee, guardian or conservator of such Member shall have all the rights of such
Member for the purpose of setiling 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 fransfer had been made by such bankrupt, deceased, dissolved, liguidated,

terminated or incompetent member.
Article X.

MISCELLANEQUS

a. Fiscal Year.

000486

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 chanped by the Members, and

approved by Internal Revenue service and the State of Formation.

b. Financial Statements; Statements of Account. __—{eleted: Anaut

Within ninety (90) business days afier the end of each Fiscal Year, the Manager shall send _—{(Peleted: my
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 __—{Deleted: my
unaudited seport providing narrative and summary financial information with respect to the Limited

Liability Company. Annually, the Manager shall cause appropriate federal and applicable state tox

returns to be prepared and filed. The Manaper shall mail or otherwise deliver o each Member who

was a Member in the Limited Liability Company at any time during the Fiscal Year a copy of the

fax retum. 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

ager shall the right to ins ooks an rds of

mpany, includin 1 anagement reports, bank stal ts, cancelled chee

invoices, purchase orders, check ledgers. savings accounts, investment gecounts, and checkboo!
whether electronic or paper, provided such Member complies with Article 1T, Section 4.

this Section.,
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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.

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, Scverability,

If eny of the provisions of this Agrecment shall contravene or be held invalid or
wnenforceable, the affected provision or provisions of this Agreement shall be construed or
restricted in its or their application only fo the exient 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 assigus.

g. .Non-waiver.

No provision of this Agreement shall be deemed to have been waived unless such waiver is
contained in a writien notice given to the party claiming such waiver has occurred, provided thet 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 inseried 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. Countcrparts.
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This Agreement may be executed in several counterparts, each of which shall be deemed an
ariginal but all of which shall constitute anc and the same instrument. It shall not be necessary for

all Members fo 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.

A corporation, pariership, limited Hability company, limited liability parmership or
individual may be 8 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. Indempification: Proceeding Other than by Company. The Company may
indernify 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 atlorneys’ fees, judgments, fines and amounts paid in seftlement actuatly and reasonably
incurred by him or her in connection with the ection, 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 apposed to the best
interests of the Company, end, with respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawfisl. 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 2 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, pariner, trustee, employee or agent of any other Person, joint venture, trust or other
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enterprise against expenses, including amounts paid in settlement and attomeys' fees actuaily 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 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 alf appesls therefrom, to be lisble to the Company or for amounts paid in
seftlement 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.
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,

issuc or matier therein, he or she must be indemnified by the Company against expenses, including
attomeys' fees, actually and reasonably incurred by him or her in connection with the defense.

Scetion 4. Authorization of Indemnification. Any indemnification under Axticle X1, Sections
1 and 2, unless ordered by a court or advanced pursuant fo Section 5, may be made by the
Company only as authorized in the specific case upon a determination that indennification of the
Manager, Member, officer, employee or agent is proper in the circumsiances. The determination
must be made by a majority of the Members if the person seeking indemnity is not a mejority
owner of the Member. Interests or by independent legal counsel selected by the Manager in a

written opinfon.

Section 5. __Mandatory Advancement of Expenses. The expenses of Manegers, 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 Mavager, 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.

Scction 6. ___Effeet and Continuation. The indemnification and advancement of expenses
authorized in or ordered by a court pursuant to Article X1, 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 behalfof
any Member, Manager or officer if = final adjudication establishes that his or her acts or omissiens

involved intentional misconduet, fraud or a knowing violation of the law and was material to the
cause of action.
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(B) Continues for a person who has ceased to be a Member, Manager, officer, employee or agent
and inurcs to the benefit of his or her heirs, executors and administrators.

C tice ification and Advancement. Any indemnification of, or advancement of
expenses fo, 2 Manager, Member, officer, employee or agent of the Company in accordance with

this Article XT, 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.

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:

Scction 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 (i) by reason of his or its business or financial experience, or by renson 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 acticle or

advertisement, radio or television advertisement, or any other form of advertising or general
soficitation with respect to the offer or sale of Interests in the Company.

Scetion 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.
Scction 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.

Scction 5. No Registration of Units Such Member acknowledges that the Interests have not
been registered under the Securities Act of 1933, es amended (the "Securities Act"), or qualified
under any state securities Jaw or under the laws of eny 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 sgrees that the
Company and the Managers are under no obligation to register or qualify the Interests under the
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Securities Act or under any state securities law or under the laws of any other jucisdiction, 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 sny
disposition of all or any part of the Interests which will vesult in the violation by such Member or
by the Company of the Securitics 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 circumslances surrounding the proposed disposition, and if reasonably requested by the
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.

Scetion 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 ere unpredictable and which may not be relied

upon in making an investment decision.

ARTICLE XIII

Preparation of Apreement.
Section I.  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 seck the advice of
independent counsel; and

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

(D) The Law Firm has not given eny 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 seck independent counsel with respect thereto; and
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(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 WHEREQF, 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,

Member:

Shawn Bidsal, Member
CLA Properties, LLC

000492

by,
__—{peletent:

Benjamin Gholshami, Manager,

Manager/Magagement:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

w——{ Formatted: Lo

Page 21 of 28

APPENDIX000373

DLOO 280

000492

000492



€61000

I

TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

4.6.1 A single Capital Account shall be maintained for each Member (regardless =
of the class of Interests owned by such Member and regardless of the time or
manner in which such Interests were acquired) in accordance with the capital
accounting rules of Section 704(b) of the Code, and the regulations
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:

000493
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Level 3 + Numbering Style: 1, 2,3, ..+ Startat: 1 4

)

fignment: Left + Aligned at: 1° + Infent at: 1.5

d: Indent 0.44", Outiine numbered +

4.6.1.1 increased by (i) the amount of money contributed by the «——-—[ ¥
Level: 4 + Numbering Style: 1,2, 3, + Startat: 1 +

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 propesty that under Section
752 of the Cade the Company is considered to assume or take subject
t0), and (iif) allocations to the Member of Company income and gain
(or item thereof), including income and gain exempt from fax; and

4.6.1.2 decreased by (i) the amount of money distributed to the

Member by the Company (including the amount of such Member's
individual }abilities that are assumed by the Company other than in
connection with contribution of property to the Company}), (i) the
fair market velue 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).

4.6.2 Where Section 704(c) of the Code applies to Company property or where <

Company property is revalued pursuant to paragraph (b)(2)(iv)(®) 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 fo aillocations to the Members of

depreciation, depletion, amortization and gain or loss, as computed for book

purposes with respect to such property.

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

! 4.6.4  The Members shall direct the Company's accountants fo make all necessary
adjustments in each Member's Capifal Account as required by the capital
accounting nules of Section 704(b) of the Code and the regulations

thereunder.

d: Outiine d + Lewk 1 4 N
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ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

] 3.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit {or items ~ :
thereof) of the Company as shown on the annual federal income tax return prepared by L e s o 2+ Adgnment:

Formatted: Indent: Hanglng: 1%, Ouiine pumbered + Levd:}

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:

)

5.2.1 Alocations. Except as otherwise provided in this Section 1.1: - Formatted: Indent: Hanging: 0.56", Outline numbered +
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Percentage Interests as set forth in Exhibit “B”, subject to the
Preferred Allocation schedule contained in Exhibif *B”, except that
iterns of loss or deduction atlocated 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 atlocated 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)(iD)( 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 shali be allocated as
follows and in the following order of priority:

5.2.1.1.1 first, to those Members who would not be subjectto  + Farmatted: Indent: Hanglng: 038", Gutfine numbered +
Levet: § + Numbesing Style: 1, 2, 3,4+ Start ate 1+

such Hmiltation, in proportion to their Percentage Interests, Aignment: Left + Algned 8kt 7* & Inderd ot 2,75

J

subject to the Preferred Allacation schedule contained in
Exhibit “B"; and

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

Subject to the provisions of subseetions 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.

5.2.2 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, mmm’ﬁf%ﬁ“ﬁ} *

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)(v)(f) of
Section 1.704-1 of the Income Tax Regulations, shall be allocated fo 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.

523 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(1)(2) of the Income Tax Regulations, but
substituting the term "Company* for the term "Parinership” as the context
requires) during a Company taxable year, then each Member shall be
allocated items of Company income and gein 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 8 "minimum
gain chargeback” within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and

implemented as therein provided.

5.2.4 Qualified Income QOffset, 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 & 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.

5.2.5 Depreciation Recapture, Subject to the provisions of Section 704(c) of the

Code and subsections 2.1.2 - 2.1.4, inclusive, of this Agreement, gain
recognized (or deemed recognized under the provisions hercof) upon the sale

Formatted: Indent: Hanging: 0.56% Oulline numbered + }
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5.2.6

527

5.2.8

5.29

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

depreciation.

Louns If and to the extent any Member is deemed to recognize income asa
result of any loans purseant 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
Agrecment, if and fo 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)(i1) 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 subscetion 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 fo 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 end
2.1.7 hereof or as otherwise required by law, if the proportionate interests of
the Members of the Company ere 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.
tHocation . Any special

t 1 ent Alfocati
allocation of income or gain pursuant to subseetions 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 fo the

provisions of this Section 2.1 if such special allocations of income or gain

under subsection 2.1.3 or 2.1.4 hereofhad not occutred.

5.2.10 Nounrecourse and Recourse Debt. Items of deduction and loss atiributable 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 linbilities.

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 purpaoses in accordance with the foregoing provisions

of this Section 2.1,

Formatted: Indent: Hanghg: % Outine numbered + Level;

| 5.3 Accounting Matters. The Managers or, if there be no Manegers then in office, the Members shall «
cause to be maintained complete books and records accurately reflecting the accounts, e +”ma%;;2;:&:m}” 2+ Aigoment:

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 respeet 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 es applied to

partnerships.

5.4 Tax Status and Returns.

5.4.1

| 5.4.2

| 5.4.3

Any provision hereof to the contrary notwithstanding, solely for United ted: Indent: Hanglng: 0.56%, Outline d+
States federal income tax purposes, each of the Members hereby recognizes “”“‘ 3+ m‘ﬁfw;ﬁ“?‘;} + ]
that the Company may be subject to the provisions of Subchapter X of
Chapter 1 of Subtitle A of the Code; provided, howevet, 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.

___—{Deleted: Manger )

The Manager(s) shall prepate or cause fo be prepared all tax refums and
statements, if eny, 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 afler the end of each calendar year, the Manager(s) shall
prepare or cause to be prepared and delivered to cach 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 fo 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% §

000499

$ __—{Deleted: Ben

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, 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 lisbilitics of the Company;

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

Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital sccounts to zero,
__~(Deteted: .

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 fifly
___—{pelcted: Ben

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%)
__—{Deleted: Bes

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

e/

It is the express intent of the parties that “Cash Disributions of Porfits” refers to +—{ Formatbed: Endent: Fist tine: 0"

distributions generated from opemtions resulting int ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring cvents such as a sale of all

or a substantial portion of'{ pany’s s or o cash out financing,
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EXHIBIT L

(LeGrand’s September 19, 2011 Email)

EXHIBIT L
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000500

000500

000500





