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5 Exhibit MM – Final Award
5 Exhibit NN – JAMS Rules
5 Exhibit OO – Additional Excerpts from Merits Hearing Transcript
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EXHIBITH 

(LeGrand's July 22, 2011 Email) 

EXHIBITH 
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From: David LeGrand dgllawyer@hotmail.com 
Subject: RE: To Confirm 

Dale: July 22, 2011 at 11 :03 AM 
To: Shawn Bidsal wcico@yahoo.com 

Ok1 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 copies of it. Please do not, directly or indirectly1 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. Thfs message shall not be considered tax advice nor interpretation of any 
tax law or rule. 

To: dglfawyer@hotmail.com 
Subject: Re: To Confirm 
From: wdco@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, 22Jul2011 09:14:17-0700 
To: Shawn Bidsal<wcico@yahoo.com> 
Subject: To Confirm 

SHAWN1 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, Esq. 
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 to 
the Nevada Limited Liability Company Act, as Filing entity #E0308602011-0; and 

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

Article I. 
DEFINITIONS 

Section 01 Defined Terms 

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

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

Business of the Company shall mean acquisition of secured debt, conversion of such debt 
into fee simple title by foreclosure 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 ofthis Agreement. 
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Member shall mean a person who has a membership interest in the Limited Liability 
Company. 

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

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

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

The resident agent shall be appointed by the Member Manager. 

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

The current name of the resident agent and location of the registered office shall be kept on 
file in the appropriate office within the State ofFormation pursuant to applicable provisions 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 business11 or 
"executive11 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 returns and 
reports, if any, for the three (3) most recent years; 

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

(e) Unless contained in the Articles of Organization, a 'Writing setting out 

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

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

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

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

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

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

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent, 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 evezy 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 Ill. 
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 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 

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 t~n (1 0) 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 indemnification of any Manager, Member or officer of the Company 
as authorized by Article of this Agreement; 

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

(A) alter the Preferred Allocations provided for in Ex!tibit &'JJ"; 

(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 
attendancf? at Committee meetings or work done in connection with their membership on such 
Committee. Said Committee or Committees shall have no management authority. Their fmdings, 
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 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. 

Sectio·n 06 Waiver of Notice. 

Whenever any notice is required to be given under the provisions of this Agreemen~ 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 Whic~ May Be Transacted at Special Meetings. 

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

Section 10 Quorum. 

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

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

Section 11 Proxies. 

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

Section 12 Voting. 

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

12.1 The 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, contracts, instrwnents or 
docwnents; 

(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 cany out the purposes of the Limited Liability Company or this Agreement; 
and 

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 

Section 01 Contribution to CapitaL 

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

Section 02 Transfer or Assignment of Membership Interest. 

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

A Substituted Member is a person admitted to all the rights of a Member who has died or 
has assigned his/her interest in the Limited Liability Company with the approval of all the 
Members of the Limited Liability Company by the affirmative vote of at least ninety percent in 
Interest of the members. The Substituted Member shall have all the rights and powers and is subject 
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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 pennitted 
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 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 detennined by the .Members of the Limited Liability 
Company at an annual 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 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 proportion to that Member's 
contribution to the Limited Liability Company's total capi~ on the Record Date, as adjusted to 
reflect all of the Member's contributions to or withdrawals from capital on or before the Record 
Date. 
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(a) makes proof by affidavit, in form and substance ~atisfactory 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 VIII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article IX. 
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 ofthe Company. 

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
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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 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 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 Capi1al as 
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in 
assets, liabilities and Con1ributions 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 infonnation 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 T.IDS 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 THfS AGREEMENT WITHOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WRITTEN AGREE1vfENT. 

e. Severability. 

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

f. Successors and Assigns. 

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

g. Non-waiver. 

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

h. Captions. 

Captions contained in this Agreement are inserted only as a matter of convenience and in no 
way defme, 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 ofWords. 

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

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

I. Tax Provisions. 

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

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnifY any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, 1rust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that Iris 
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, 1rustee, employee or agent of any other Person, joint venture, 1rust 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 ext~nt 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 XI, Sections 1 and 2, or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

Section 4. Authorization of Indemnification. Any indemnification under Article XI, Sections 
1 and 2. unless ordered by a court or advanced pursuant to Section 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 circwnstances. 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 
mitten opinion. 

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

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

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 fmancial experience, or by reason of the business or 
financial experience of his or its fmancial advisor who is unaffiliated with and who is not 
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the 
Company, such Member is capable of evaluating the risks and merits of an inves.tment 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 oflnterests 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 ofhis or 
its ll:lvestrnent in the Company, including the total loss thereof. 

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

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

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

(a) there is then in effect a registration statement 
under the Securities Act covering such proposed disposition and such disposition is made in 
accordance' with such registration statement and any applicable requirements of state securities 
laws; or 

(b) such Member has notified the Company of the 
proposed disposition and has furnished the Company with a detailed statement of the circumstances 
surrounding the proposed disposition, and if reasonably requested by the 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 XIII 

Preparation of Agreement. 

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

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

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

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

(E) The Members have been advised that the tenns and provisions of this 
Agreement may have tax: consequences and the Members have been advised 
by the Law Firm to seek independent counsel vvith 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/M"anagement: 

Shawn Bidsal, Manager 
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1.1 Capital Accounts. 

TAX PROVISIONS 
EX.IDBIT A 

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 genera~ 
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 assiUne 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 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). 

1.1.3 Where Section 704(c) ofthe 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. 

1.1.4 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. 

Page 19of24 DLOO 104 

000348

000348

00
03
48

000348



APPENDIX000230

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. 

ARTICLE2 

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) ofthe 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 inExlzibit "B", subject to the Preferred Allocation schedule contained in 
Exltibit 171", except that items ofloss 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 X2)(ii)( d) 
of Section 1. 704-1 of the Income Tax Regulations. Any such items ofloss or 
deduction in excess of the limitation set forth in the preceding sentence shall 
be 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 Interests, subject to the Preferred 
Allocation schedule contained in Exltibit c'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 
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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revalued pursuant to paragraph (b )(2)(iv)(f) of Section I. 704-I 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. 

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 defmed in Sections 1.704-2(b) 
and 1. 704-2(i)(2) of the Income Tax Regulations, but substituting the tenn 
"Company" for the term 11Partnership11 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. I .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 
(b )(2)(ii)( d) of Section 1. 704-1 of the Income Tax Regulations, then sufficient 
amounts of income and gain (consisting of a pro rata portion of each item of 
Company income, including gross income, and gain for such year) shall be allocated 
to such Member in an amount and manner sufficient to eliminate such deficit as 
quickly as possible. This provision is intended to be a 11qualified income offset11 

within the meaning of Section 1. 704-l(b)(2)(ii)(d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

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 deduct such depreciation. 

2.1.6 ~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 entitled to any corresponding resulting deduction. 

2.1.7 Tax Credits Tax credits shall generally be allocated according to Section 1.704-
l(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. 

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 to the 
Members for such entire taxable year shall be prorated on the basis of the portion of 
such tax~ble 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. 

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

2.1.1 0 Nonrecourse and Recourse Debt Items of deduction and loss attributable to Member 
nonrecourse debt within the meaning of Section 1.7042(b)(4) ofthe 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)(l) of the Income Tax 
Regulations. Items of deduction and loss attributable to recourse liabilities of the 
Company, within the meaning of Section 1.752-2 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. 

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 Returns. 

2.3.1 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 ofSubtitle 
A of the Code; provided, however, the filing ofU.S. Partnership Returns ofincome 
shall not be construed to extend the purposes of the Company or expand the 
obligations or liabilities 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 f'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 each calendar year, the Manager(s) shall prepare or cause to be prepared and 
delivered to each Member a report setting forth in reasonable detail the infonnation 
with respect to the Company during such calendar year reasonably required to 
enable each Member to prepare his or its federal, state and local income tax returns 
in accordance with applicable law then prevailing. 

2.3 .3 Unless otherwise provided by the Code or the Income Tax Regulations thereunder, 
the current Manager(s), or if no Manager(s) shall have been elected, the Member 
holding the largest Percentage Interest, or if the Percentage Interests be equal, any 
Member shall be deemed to be the "Tax Matters Member." The Tax Matters 
Member shall be the "Tax Matters Partner" for U.S. federal income tax purposes. 
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EXHIBITB 

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 ofpriorizy, 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 05 Date of Payment ofDistribution 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 MEMBERSillP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate of Interest. 

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

Section 02 Transfer of Certificate of Interest. 

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

Section 03 Lost, Stolen or Destroyed Certificates. 

The C9mpany 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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OPERATlNG AGREEMENT 

or 

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 ucompany" 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 n Articles of Organization") 
pursuant to the Nevada Limited Liability Company Act, as Filing entity #E0308602011..{); and 

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

Article 1. 
DEFINITIONS 

Section 01 Defined Terms 

Advisory Committee or Committees shall be deemed to mean the Advisory Committee or 
Committees established by the Management pursuant to Section 13 of Article 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 ofF ormation. 

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

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

Membership Interest shall mean, with respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as Interest). Each Member's 
percentage ofMembership Interest in the Company shall be as set forth in Exhibit B.T ---( =: bucdon hlmlJ!ive~II!CCO!nO.~oos tolho ) 

Person means any natural person, sole proprieto~hip, corporation, general partnership, 
limited partnership, Limited Liability Company, limited liability limited partnership, joint venture, 
association, joint stock company, bank, trust, estate, unincorpomted organization, any fedeml, state, 
county or municipal government (or any agency or political subdivision !hereof), endowment fimd 
or any other form of entity. 

State of Formation shalt mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

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

The resident agent shall be appointed by !he Member Manager. 

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

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

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of !he 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 fJXed 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 identuying the Members in alphabetical order; 

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

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

{d) Copies of any then effective written operating agreement and of any fmancial 
statements ofthe 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 bas agreed to contribute; 

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

(Iii} A:ny right of a Member to receive, or of a Manager to make, distn"butions 
to a Member which include a return of all or any part of the Member's 
contribution; and 

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

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

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

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent, 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 ofthc Member. 

Article Ill. 
MEMBERS' MEETINGS AND COMMITIEES 

Section 01 Place ofMeetings. 

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 ofForrnation. Written notice shall be given to all Members. 

Sectron 04 Action in Lieu ofMceting. 

I 

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,pf the Members entitled to vote with respect to the subject matter thereof. ....--{"'Dct.;;c,;;.;etedc=.: ____________ ) 

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 n 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 fii'St 
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 WaiverofNotice. 

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 Jaw, 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 
Merober 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 
Secretruy of such meeting or any session thereof. 

Section OS Business Whieh May De Transacted at Annual Meetings. 

At each Annual Meeting of the Members, the Members may elect, with a vote representing 
ninety percent (90%) in Interest of the Members, a Manager or Managers to administer and regulate 
the affairs of the Limited Liability Company. The Manager(s) shall hold such office until the next 
Annual Meeting ofMembers or unt!l 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 ofthe meeting as one of the purposes thereof. 

Section 09 Business Which May De Transacted at Special Meetings. 

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

Secllon 10 Quorum. 

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

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

Section 11 Proxies. 

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

Section 12 Voting. 

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

12.1 The atrmnative 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 XL of this Agreement; ___.-{..::D.::"'.::"ted=: =----------=-=..)) 

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. 

(B) 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 mny 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 opemtions. 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 lmdings, 
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 ofthe 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 committee by means of telephonic 
conference or similar communications equipment whereby all persons participating in the meeting 
can bear 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 Jaw 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 (I) 
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. __.-{"-Fo-'"nn=atte<I=:;..;.Font:=-'"Not:.:.:..lldd"'----------') 

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 nece5Sl!IY, 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 seJVices for improvement of 
the properties owned subject to prior written authorization from member of each 
expense or payment exceeding S 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 fmancial consulting, 
litigation and other fees and expenses as the Management may deem necesSl!IY 
or appropriate for canying on and performing the powers and authorities herein 
conferred. 

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

(Q To exercise for and on behalfofthe 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 necessaty 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 ___.{.:..ro:.:nna=tte=lf:c.:;fl;;.ound=m=e:...... ______ __,) 
Liability Company without the afrrrmative vote of at least ninety percent in 
Interest ofthc 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 affrrmative vole of ninety percent in Interest of the Members. 

ArticleV. 
MEMBERSHTP 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 properly, or by real properly, 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 pald and not liable to 
further call, nor shall the holder thereof be liable for any further payments on aceount of that 
contribution. Members may be subject to additional contributions to capital as determined by the 
unanimous approval of Members. 

SecUon 02 Transfer or Assignment of Membership Interest. 

A Member's interest in the Limited Liability Company is personal properly. 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 hisfher 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 beeome 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 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 VI. 
DISTRffiUTION 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 Mana er rovided however that all 
distributions shall in accordance with Exhibit B, attached hereto and incorporated by reference 

herein~------------------------------------------------------------~ Deleted:. 

Section 02 Record Date. 

The Record Date for determining Members entitled to receive payment ofany distribution 
of profits shall be the day in which the Manage~ adopt§ the resolution for payment of a distn'bution 
of profits . ..Qn!l 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 othenvise provided by 
law. 

Section 03 Participation in Distribution ofProfit 

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, 
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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 Jaw, the payment of ,distribution~ of profit _...-(-.:oae..::cr;.:;.ete;.:;.d;;;.:.;;;lhc;;._ __________ :_;J 
shall be within thirty (30) days of after the Record Date. 

Article Vll~!::-===-===:-:=-:==-----~---<oeleted:<; 
[SSUANCE OF MEMBERSH1P INTEREST CERTIFfCATES 

Section 01 Issuance of Certificate oflntcrcst. 

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 oflnterest. 

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

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article IX. 
COVENANTS WITH RESPECT TO SINGLE PURPOSE. INDEBTEDNESS, 

OPERATIONS. AND FUNDAMENTAL CHANGES 

The provisions of this Article IX and its Sections and Subsections shall <X>ntrol and 
supercede any contrary or <X>nflicting provisions oontalned in other Articles in this Agreement or in 
the Company's Articles of Organization or any other organizational documentofthe 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 righ~ and each member's interest in the Company shall 
be personal property for all purposes. 

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

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

Article X. 
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 
yenr 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 tlte Members, and 
approved by Internal Revenue service and the State ofF01mation. 

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 toss 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 summruy financial information with respect to the Limited Liability 
Company. The Manager may extend such time period in its sole discretion if additional time is 
necessruy to furnish complete and accurate information pursuant to this Section. 

c. Events Requiring Dissolution. 

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

i. When the period fiXed for the dumtion of the Limited Liability Company 
expires as specified in the Articles of Organization. 
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d. Choice ofLaw. 

IN ALL RESPECTS TIIIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED--(Fom1atted: fndMt: Fit:st&ne: os,reepwfth next, Keep ) 

IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL -.:;;;_&nes~toge!her=;.;._-----------'· 
MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND 
INTERESTS OF THE PARTIES UNDER TinS AGREEMENT WITHOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
~TTENAGREEMENT. ,o~d~~~·~~--------------J 

. 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 elctent 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. 

£ Successors and Assigns. 

Except as otherwise provided, this Agreement shall be binding upon and inure to the benefit 
ofthe 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 parfy 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 ofthe 
parfy or parties in whose favor the waiver was given. 

b. Captions. 

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

i. Counterparts. 

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

j. Definition ofWords. 

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

lc. 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 incoipOrated 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 civi~ criminal, administrative or 
investigative, except an action by or in the right ofthe Company, by reason of the fact that be 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, sltarcbolder, 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 be or she acted in good 
faith and in a manner which be 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. bad 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 orits 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 lo 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 be 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.lndemnlficalion 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 otlter court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 
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Managers, such Member has furnished the Company with a written opinion oflegal counsel, 
reasonably satisfactory to the Company, that such disposition will not require registration of any 
securities under the Securities Act or the consent of or a permit :from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction. 

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

ARTICLEXIll 

Preparation of At:reement. 

Section J. 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 F'111I1 to seek the advice of 
independent counsel; and 

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

(D) The Law Firm bas 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 W11NESS WHEREOF, the undersigned, being the Members of the above-named 
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date fitsl 
set forth above. 

Member: 
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Section 3. Mandatory fndemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections I and 2. or in defense of any claim, 
issue or matter therein. he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

Section 4. Authorization ofindemnifieation. Any indemnification under Article xr, Sections 
L.!m.!!1, unless ordered by a court or advanced pursuant to SeetionJ.J!!l!Y. be made by the ...--f...:~=eted=:::ll.:_ _________ ~) 
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 fnterests or by independent legal counsel selected by the Manager in a 
written opinion. 

Section 5. Mandatory Advancement of Expenses. The expenses of Managers. Members and 
officers incurred in defending a civil or criminal action, suit or proceeding must be paid by the 
Company as they are incurred and in advance of the final disposition of the action, suit or 
proceeding, upon receipt of an undertaking by or on behalf of the Manager, Member or officer to 
repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is 
not entitled to be indemnified by the Company. The provisions of this~ 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 xr, Sections I -5. inclusive: 

(A) Does not exclude any other rights to which a person seeking indemnification or advancement -(Formatted: llo bU!kls or llllmllWg 

of e1menses mgy 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 Xf. Section 2 or for the 
advancement of e:.-penses made pursuant to Section Article xr. may not be made to or on behalf of 
any Member. Manager or officer if a final adjudjcatjon 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. 

{Bl Continues for a person who hns ceased to be n Member. Manager, officer, employee or agent 
and inures to the benefit of his or her heirs. executors and administrators. 

/C) Notice oflndemnificatiori and Advancement. Aqy indemnification of. or ndVllllcemcnt of __.{"'ro.;;.nnc=.a_lted_: '-'fon'-'-t'--N"'ot..;..Bold'-'-----------') 
expenses to. a Manager, Member. officer. employee or agent of the Company in accordance with 
this Article Xf. if arjsing out of a proceeding by or on behalf of!he CompllllV. shall be reported in 
writjng to the Members with or before the notice of the next Members' meeting. 

formatted: Font: Not Bold 
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L---------------------------------------------------------------<~Dcl~d:~ 
ARTICLE XII "---(Formatted: FontCillat: 1Wt1> 

INVESTMENI' REPRESENI'ATIONS; 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 fmancial 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 !his investment 

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

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

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

Section S. No Registration ofUnits Such Member acknowledges that the Interests have not 
been registered under the Securities Act of 1!133, as amended (the "Securities Act"), or qualified 
under any state securities law or under the Jaws 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 !he Managers are under no obligation to register or qualii.Y the Interests under !he 
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. WiUtout limiting !he representations set forth "--(...:Fo;:;rm=attcd=::.:: Art!cle5==-:::12:.._ ________ __,) 
above, and wiUtout limiting Article 12 of this Agreement, such Member will not make any 
disposition of all or any part of !he 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 !he 
foregoing, each Member agrees not to make any disposition of all or any part of !he Interests unless 
and untii:J:A}_there is !hen in effect a registration statement under the Securities Act covering~:.;Dcl::;~=d:.:: ~'--------------------') 
proposed disposition and such disposition is made in accordance' with such registration statement 
and any applicable requirements of state securities laws; o~such Member has notified the ..--{..::Dcl=eted=:-"-~ ----------------~) 
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 !he 
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Shawn Bidsal, Member 

Ben 

Manager/Management: 

Shawn Bidsal, Manager 
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1.1 Capital Accounts. 

1.1.2 

TAX PROVISIONS 
EXIDBlTA 

A single Capital Account shall be maintained for each Member 
(regardless of the class ofinterests 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-t(b)(2)(iv) of the Income Tax Regulations). In general, 
under such rules, a Member's Capital Account shall be: 

•l Formalfed: Indent: ten; 1.19', Tabs!DpS: 1.5", 1.1st tab+ ) 
Hotat 1' 

(A) increased by (i) the amount of money contributed by the Member --(Formatted; Indent: ten; 1.81', Tabs!DpS: 2.r, Usttlh + ) 
to the Company (mcluding the amount of any Company liabilities l...::.Hot=at:..1::.·44.:..:_ __________ _,_ 

(B) 

that are assumed by such Member other than in connection with 
distribution of Company property}, (ii) the fairmarlcet 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 

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 ofliabilities 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) aiJocations to the Member of Company loss and 
deduction (oritem thereof}. 

1.1.3 Where Section 704(c) of the Code applies to Company property orwhere•--f Formatt,.e<~: Indent: ten; 1.19', Tabstup.s: 1.5', Ustlllb+ ) 
Company property is revalued pursuant to paragraph (b)(2)(iv)(t) of l\::.11:::•t:::at:..:1~-------------
Section 1.704-1 of the Income Tax Regulations, each Members Capital 
Account shall be adjusted in accordance with paragraph (b)(2)(iv)(g) of 
Section I. 704-1 of the Income Tax Regulations as to allocations to the 
Members of depreciation. depletion. amortization IUid 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 mf!llller 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 markctvalue of such property (taking into account 
Section 7701 {g) of the Code) on the dale of distribution. 

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

ARTICLE2 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING 
MATIERS 

Section 2.1 Allocations. Each Member's distributive share of income, gain, loss, deduction ~-(Formatted: Indent: left: 0.25" 
or credit (or items thereof) of the Company as shown on the f!llllual 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) ofthe Code and the 
Income Tex Regulations thereunder, as implemented by Sectjon 8.5 hereof, as 
applicable, shall be determined as follows: 

) 

2.1.1 Allocations. Except as otherwise provided in this Section I .1: -( Fonnatted: Indent: left: 1.19", T.lbstops: LS", t.Isttab + ) 
Natat x• 

(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 "JJ", subject to the 
Preferred Allocation schedule contained in Exlzibit "IJ», except 
that items ofloss or deduction allocated to any Member pU!SUant 
to this Section 2.1 with respect to any taxable year shall not 
exceed the maximum amount of such items that can be so 
allocated without causing such Member to have a deficit balance 
in his or its Capital Account at the end of such year, computed in 
accordance with the rules of paragraph (b)(2)(ii)( d) of Section 
1.704-1 of the Income Tax Regulations. Any such items ofloss or 
deduction in excess of the limitation set forth in the preceding 
sentence shall be allocated as follows and in the following order 
of priority: 

--1 Formatted: Indent: Lefl: l.BI", T.lb stDps: :u·, t.Ist tlb + ) 
Natat 1.44" 

(1) first, to those Members who would not be subject to ~---{Formatted: Indent: t.en: 2.38" ) 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit u!J"; and 
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(2) second, any remaining amount to the Members in !he 
manner required by the Code and Income Tax 
Regulations. 

Subject to the provisions of subsections 2.1.2-2. 1.11, i.Qclusive, of this 
Agreement, the items specified in this Section I. I shall be allocated to the 
Members as necessary to eliminate any deficit Capital Account balances and 
thereafter to bring the relationship among the Members' positive Capital 
Account balances in accord with their pro rata interests. 

2.1.2 Allocations With Respect to Property Solely for tax purposes, in -(formatted: Indent: ten: 1.19•, Tab stDps: 1.5", Usttab + ) 
determining each Member's allocable share of the taxable income or loss l"',11;:.:0t.c:.at'-'l'-'·-----------..J­
of the Company, depreciation, depletion, amortization and gain or loss 

2.1.3 

2.1.4 

with respect to any contributed property, or with respect to revalued 
properly where the Company's property Is revalued pursuant to paragraph 
(b)(2)(iv)(0 ofSection 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 !he 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 ofits contribution 
or revaluation, as the case may be. 

Minimum Gain Chargeback. Notwithstanding anything to the contrary in 
this Section 2.1, ifthere is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms are defined 
in Sections 1.704-2(b) and 1.704-2(i)(2} ofthe 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 
I. 704-2 of the Income Tax Regulations. This provision is intended to be 
a "minimum gain chargeback" within the meaning of Sections 1.704-2(f) 
and 1. 704-2(i)(4) of the Income Tax Regulations and shall be interpreted 
and implemented as therein provided. 

Qualified Income Offset. Subject to the provisions of subsection 2. I .3, 
but otherwise notwithstanding anything to the contrary in this Section 
b.!. 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 
ofincome and gain (consisting of a pro rata P.ortion 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 ofSection l. 704· 
l(b)(2)(iiXd) 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.l.4. inclusive, of1llis 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. 

2.1.6 ~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. Sf.!bject 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. 

2.1.7 Tax Credits Tax credits shall generally be allocated according to Section 
l.704-l(b)(4)(ii) of the Iocome 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 
2J.J. 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. I .6 and 
bL1 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 afier 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. t .I during each such portion of the taxable year in question. 

2.1.9 Effect of Special Allocations on Subsequent Allocations. Any special 
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof 
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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 
ofincome or gain under subsection 2. !.3 or 2.1.4 hereof had not 
occurred. 

2.1.1 0 Nonrecourse and Recourse Debt. Items of deduction and loss attributable 
to Member nonrecourse debt within the meaning of Section 1.7042(b)(4) 
of the Income Tax Regulations shall be allocated to the Members bearing 
the economic risk ofloss with respectto such debt in accordance with 
Section 1704-2(i)(l) of the Income Tax Regulations. Items of deduction 
and loss attributable to recourse liabilities of the Company, within the 
meaning of Section 1.752-2 of the Income Tax Regulations, shall be 
allocated among the Members in accordance with the ratio in which the 
Members share the economic risk ofloss 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 mauner consistent with the allocation of 
such items for federal income tax pu!pOses 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, ---{Fonnatted:Jndern: ten: 0.25" 

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 2.3 Tax Status and Returns. 

) 

2.3.1 Any provision hereof to the conlr!Uy 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 ofSubtit!e A of the Code; provided, however, 
the filing of U.S. Partnership Returns oflncome shall not be construed to 
extend the pD!pOSCS of the Company or expand the obligations or 
liabilities of the Members. 

-( Fonnatted: fndent: l.l!lt! 1J9", Tabst.ops: 1.5", Usttab + ) 
Notat 1" 

2.3.2 The Manger(s) shall prepare or cause to be prepared all tax returns and 
statements, ifany,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 Jaw then prevailing. 

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

EXHIBITB 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 30% s. ___ _ 

Ben 70% S:..._ __ _ 

PREFERRED 

cash Distributions shall be distributed per the following method between the members of the LLC. 
Upon any refinancing event. end 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 end distributed in 
the following descending order ofpdority, 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 n 
refinpnce) held with fmancial institutions or any company loans made from Manager(s) or 
Member{s). 

Third Step. to pay each Member en amount sufficient to bring their capital accounts to zero..__..--{.::.oer::ce::red=: ' '-------------' 

Final Step. After the Third Step above; any remaining net profits or excess ca~h from sale or 
refinpnce shall be distributed to the Members fifty percent (50%) to Shawn Bidsal end .fi.f!I 
~50%} to Ben ., __.{"'Oe..:;lc:.ere<~='.:..· ------------' 

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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EXHIBIT I 

(LeGrand's July 25, 2011 Email) 

EXHIBIT I 
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From: Davld LeGrand dgllawyer@holmail.com 
Subject: RE: OPAG 

Date: July 25, 2011 at 3:30 PM 
To: Shawn 8idsal wcico@yahoo.com 

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

David G. LeGrand1 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 erroli 
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. 

Date: Mon, 25 Jut 201115:10:37 -0700 
From: wdco@yahoo.com 
Subject: Re: OPAG 
To: dgllawyer@hotmail.com 

david 
any news from american nevada? shawn 

- On Fri, 7/22/111 David LeGrand <dgl/awyer@hotmail.com> wrote: 

From: David LeGrand <dgllawyer@hotrnail.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 Properties as Member, chang~ the Managers to the two of you. 

However, I am undear 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 either one can force the other to buy at fafr 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 arbitration could leave one or both of you unhappy. 

As to the buy sell, do you want the death or disability of either of you to trigger a forced buy/sell? I .. . . .. . . . . ' . . . . . .. . . . . .... ' . . .. . 
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uun1< mat ts wnat you aeaaea, our men we sranea ranang aoour aeaatocl<. 

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, 
disclose1 distribute, print, or copy any part of this message if you are not the 
intended recipient. Further, this message shall not be considered, nor shall it 
constitute an electronic 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 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 #£03086020 11-0; 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 ofthis Limited Liability Company. 

Article I. 
DEFINITIONS 

Section 01 Defined Terms 

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

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

Membership Interest shall mean, with respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as fntercst). Each Member's 
percentage ofMembcrship 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 ofF ormation shall mean the State ofNevada. 

Arflcle 11. 
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 agenVoffice within said state. 

The resident agent shall be appointed by the Member Manager. 

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

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

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State ofFonnation, 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 ftxed 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 returns and 
reports, if any, for the three (3) most recent years; 

(d) Copies of any then elfective 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 contn1mted by each Member and which 
each Member has agreed to contribute; 

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

(iii) Any right of a Member to receive, or of a Manager to make, distn'butions 
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 alfairs 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. 

SecUon 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 Ill. 
..,ME=MB='-"'E~RS=-'...,ME=• E"'T.:..lN...:..:G~S"'-"'A"-N~D"-"'D..,E""A""D""'L""O""C:<of,('---------~_..-{oeleted:t.M>coMM!lTE£S 

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 Jaw, any meeting may be held at any place and time, and for any purpose; 
if consented to in writing by all of the Members entitled to vote thereat. 

Section 02 Annual Meetings. 

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

Section 03 Special Meetings. 

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

Section 04 Action in Lieu ofMccting. 

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

Section 05 Notice. 

Written notice of each meeting of the Members, whether Annual or Special, stating the 
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes 
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor 
more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further 
notice is required by law, in which case such other or further notice shall be given. 
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Notice upon the Member may be delivered or given either personally or by express or fust 
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 ofthe Limited Liability Company for a 
period of one (I) year from the date of the giving of such notice. It shall be the duty and of each 
member to provide the manager and/or the Limited Liability Company with an official mailing 
address. 

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

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

Section 06 Waiver ofNofice. 

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 putpose 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, 

Pege5of28 

DLOO 143 

000388

000388

00
03
88

000388



APPENDIX000270

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

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

Sectfon 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 e;-:ecution, 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 rontributions to or withdrawals from capital by the Member. 

12.1 The affmnative 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 offi~;er of the Company 
as authorized by Article XI of this Agreement; 

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

(A) alter the Preferred Allocations provided for in Ex11ihit ":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 ofManagers or replace a Manager or engage 
a new Manager. 

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otbenvjse restricted by the Articles of0mani7,aljon. this Agreement --( Fonnal:b!d: Indent l.ell: 1.5', NoWle!sor 11\lmbering 

of by law. the Members of the Limited Liability Company. or any 
Committee thereof established by the Management mav participate in a 
me~ti~g o(~uch M~m~ers or c~mmittee hY me!ln~ Q(lelephQni? ~n~e[e~ce Deleted: Adrlsorr c.m..,;u.., 
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in wtiOnj:lho mcmll<tsofc:uhCo........_obod>ai'l""""'afcuh 

. CommilkciiAd speciJY lbccfuticuml f1111ciwof .. eh Committee. 
• Et<h Commirtecaluiii:OIIlistofaMcrmocd.f.,.bcrsoflbc 

sw;, 14. O.odlocl<. \ 
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I!£. I Qi~nu!e Resolution. [n the event Qf anv disnute or disagreement between the-~ 
rs as to the jntemretatiQn of anl[ grQvision of this Agreement (or the performance of Membe 
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exclusiv 
by JAM 

ons hereunder}. the matter, UI!Q!J written mquest of either Pa!:!y. l!h!lll he r~(e!I!l~ to 
tatives Qfthe Parties for decision. The representatives shall pmmprly meet in a good faith 
re~!ve th~ d!route. If the renresentativ~ do nQt agree unon a decision within !hi[ty £30} 

r days after reference of the matter to them. any controversy, dispute or claim arising out of 
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ely by arbitration jg the City QfLas Vegas. Nelll!da. Suc!t arbitrntion shall he administered 
S in accordance with its then prevailing expedited rules. by one independent and im[!arlial 
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United 
States Arbitration Act 9 U.S.C. § l et seg. The fees and expenses of JAMS and the arbitrotor shall 
be shared equally by the Members and advanced by them from time to tjme as required: provided 
that at the conclusion of the arbitration, the arbitrator shall award costs and e>.:peoses (including the 
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and 
other experts) to the prevailing party. No pre-arbitration djscoverv shall be permitted. except that 
the arbitrator shall have the power in his sole discretion. on armlication by any par!V. to order pre· 
arbitration examination solely of those witnesses and doeumenlo; 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 thirlV (30) days following the conclusion of the arbitration 
hearing. The arbitrator shall not be empowered to award to any party any damages ofthe type not 
permitted to be recovered under this Agreement in connection wjth any dispute between or among 
the partie.<; arising out of or relating in any way to this Agreement or the transactions arising 
hereunder. and each party hereby irrevocably waives anv right to recover sucb 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 reliefif 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 ond 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 oflaw 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 ~-< 
manage~a (alternatively. the "Managera" or "Management"). Managers must be Members and shall 
s:rve until resi~mation or removal. The initial ManQgers shall be Mr. Shawn Bide:~~! and Mr -1 

Beniamin Gholsham • 

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 
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Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited 
Liability Company: 

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

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

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

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

ArticleV. 
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 Jaw may he authorized or approved. Upon receipt of the total amount of the 
contribution to capita~ 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 trans(erred or assignep. If the 
other (non-transferring) Members of 1he 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 ofthe business and a.ffilirs 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 affnmative 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 
docs not release 1he assignor from liability to the Company under this Agreement. 

Section 3. Right ofFirst Refusal for Sales oflntercsfs by Members. Subject to Article 5. -{Fonnatted: No Metsorll<l!!'betlng 

Section 2 ofthis 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 ofhjs or its fnterest in the Company. such Offering Member shall first offer to sell such 
Interest to the Class B Members pro rata according to their rnterests at the price. upon the tenps and 
conditions and in the mnnner herein provjded. 

Section 4. Procedure for Right of First Refusal. .. -( Fonnatted: ArtldeS_U,lnden!: left: o•, Rtstline: 0', Tab ) 
l_smps: Hot at 1" _ 

4.1 ln the event the Offering Member shall desire to transfer anv Interest. the Offering Member 
shall give notice (for pumoses of this Section 4.1. the "Notice") in writing to eneh of the other 
Members. stating his or its bona fide intention to transfer such Interest. the name of the prosneetive 
transferee. the Interest to be sold or transferred (the "Offering Member's Interest"). and the 
purch!ISC price nt or consideration for which such Offering Member's Interest is prooosed to be 
tmnsferred. 
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APPENDIX000275

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 hereoD of the Offering Member's 
lntere.~t transferred or proposed to be transferred. at the price detepninl!d by the Notice. 
exercisable for n period offifl:een (15) days from the date of receipt of the Notice. 

4.3 Failure by 011 or any ofthe other Members to respond to the Notice within the thirty {30) 
dav 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 wifhin 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 tlte non-purchasing Members' oortion of the 
Offering Member's Interest on a pro rata basis within ten (10) days from the date such 
non-purchasing Members foil 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 remainderofthe Offering Member's Interest within thirty (30) days 
thereafter. 

4.4.1 Unless all ofthe Offering Member's Interest referred to in the Notice js 
purchased in accordance with thjs Section 4. none of such [nteresl mny 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 or its 
successor) and the transferee of the Offering Member, that the ootions 
hereunder have not been exercised with respect to nil of the Offering 
Member's lntere;.;t. If options to purchase all of such Offering Member's 
lnterest are effectively exercised hereunder. the Company shall notjfr the 
Offering Member (or his or its successor) and the transferee of the Offering 
Member. of the fact Immediately upon receipt ofnotiee that all the Offuring 
Member's Interest is to be purchased. the Offering Member (qr 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 nod 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 exchapgc for payment ns provided for in Section bv the 

. purchasing Member representing the total purchase price. Any Interest 
acquired bv the purchasing Member pursuant to this Section 4 shall be 
subject to the provisions and restrictions of this Agreement. 

4.5 Subject always to Article 5. Sections 2. 4.6 apd 4.2. if the options snecified herein 
are not exercised with respect to all ofthe Offering Member's Interest referred to in the 
Notice. then. within thirty (30) davs after written notice js gjvep by the Comoany 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 pecion or persons named ns transferees. in 
the manner described: provjded. however. that the Offering Member shall pol transfer 
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APPENDIX000276

such Interest on terms more favoroble to the ourchaser !han those specified in said 
Notice: and provided further. that anv Interest disposed of and sold to such transferees 
shall remain subject to the nrovisions 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 Companv. 

4.6 Payment ofPurehasc Price. 

The onvment of the ourchase mice shall be in cash or if non-cash con~iderotion • s used it 
§!!all be subject to !hi§ Section 4A, 

......-{ 
--( 
"'--( 

Section 5. Return of Contributions to Capital. ~-c 

Return to a Member of hislber contribution to capital shall be as determined and permitted 
by law and this Agreement 

Formatted: Font: (Dcl'au!t) Trnes fi(W Roman, 12 pt 

Formatted: Font: (OefatJ!tl Tones fi(W Roman, 12 pt 
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Section 6. Addition ofNew Members. ..-{Formatted: Indent: Left: 0.5", flo bullets or flt.Ullbellng ) 

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

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

Article VI. 
DTSTRffiUTION 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 after the Record Date fiXed as aforesaid, except as otherwise provided by 
law. 

Section 03 Participation in Distribution ofProfit. 
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APPENDIX000277

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

Section 04 Limitation on the Amount of Any Distribution ofProfit. 

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 ofProfit. 

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

Article VII. 
ISSUANCE OF MEMBERSHIP. INTEREST CERTJFJCA TES 

Section 01 Issuance of Certi~Jcate ofintcrest. 

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 llte 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 ofintcrest. 

A Membership Interest which is transferred in accordance with the tenns 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 bolder'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 
Membcrsliip Interest shall be entered until !lie previously issued Certifieate 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 
othenvise required by law, the Company shall be· entitle"d 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 contraty, 

Section 03 Lost, Stolen or Destroyed Certificates. 
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APPENDIX000278

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 bas been lost, destroyed or stolen; 

(b) requests the issuance of a new Certificate before the Company bas 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 trausfer 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 VIII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article IX. 
COVENANTS WITH RESPEC'f 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. 

Section 01 Title to Company Property. 
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APPENDIX000279

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 l!ave any ownership interest in any 
COmpany property fu its indiviauarname or riglit; and' eacli meml:ier's interest in the Company sliaJI 
be personal property for all purposes. 

Section 02 Effect ofBankruptey, Death or:Incompetency ofa Member. 

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination or dissolution of Ute 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 fvc, 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 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 foUowing events shall require dissolution winding up the affairs of the Limited 
Liability Company: 
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APPENDIX000280

. 
i. When the period fvced 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. 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 penn it the rights, interest. duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in confonnance with the applicable law or laws. 

f. ~uccessors SIJd Assigl)s. 

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

g. Non-waiver. 

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

h. Captions. 

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

i. Counterparts. 

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

j. Definition ofWords. 
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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 COJpOration, partnership, limited liability company, limited liability partnership or 
individual may be a Member ofthis Limited Uability Company. 

I; Tax Provisions. 

The provisions of Exhibit A. attached hereto are inco1p0rated by reference as if fully 
rewritten herein. 

ARTICLE XI 
JNDEMNIFfCATJON AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Com,P.any.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, crimina~ 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 CO!Uiection with the action, suit or proceeding if he or she acted in good 
faith and in a mBMer 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, bad no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, ofitself, create a presumption that the person did. not act in good faith and in a mBMer 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, be 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 mBMer which he or she reasonably believed to be in or not 
opposed to the best interests ofthe Company. Indemnification may not be made for any claim, 
issue or matter as to which stAtth !l P.~~l.! ~-~~ ~1?1_1 ~~jl!~ge4 ~Y a court of competentjuri~iction, 
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts 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 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 othenvise in defense of any 
action, suit or proceeding described in Article XI, Sections 1 and 2. or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the· Company against e>.:penses, including 
attorneys' fees, actually and reasonably incurred by him or her in coMection with the defense. 

Sedion 4. Authorization oflndemnification. Any indemnification under Article XI, Sections 
I and 2, unless ordered by a court or advanced pUISUant 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 circum~ces. The determination 
must be made by a majority of the Members if the person seeking indemnity is not a majority 
owner of the Member Interests or by independent legal counsel selected by the Manager in a 
written opinion. 

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

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

(A) Does not exclude any other rights to which 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 pUISUant to Article XI. Section 2 or for the 
advancement of expenses made pursuant to Section.Article xr. may not be made to or on behalf of 
any Member, Manager or officer if a fmal adjudication establishes that his or her acts or omissions 
involved intentional misconduct, fraud or a knowing violation of the 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 offndemnjfication and Advancement. Any indemnification of. or advancement of 
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with 
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this Article XL 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. 

(I)) Reveal 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 modificatioJL 

ARTICLE XII 
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEM:PTION 

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 ofhis or its business or fmancial experience, or by reason of the business or 
fmancial 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, receivecl, 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 fo!lll of advertising or general 
solicitation with respectto 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 thereat: 

§cction 5. No Registration of Units Such Member acknowledges that the Interests have not 
been registered under the Securities Act of 1933, as amended (the uSecurities 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 stale securities law or under the laws of any other jurisdiction, or to 
assist such Member in complying with any exemption fiom 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 
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by the Company of the Securities Act or any other applicable securities Jaws. Wilhout 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 oflegal coun~l, 
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 nre based only upon estimates and llSSumptions which 
are subject to future conditions and events which are unpredictable and which may not be relied 
upon in making an investment decision. 

ARTICLEXlli 

Preparation of Agreement. 

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

(A) 

(B) 

{C) 

(D) 

(E) 

(F) 

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 

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 ofiliis 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 Firm to seek 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. 
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APPENDIX000285

IN WITNESS WHEREOF. the undersigned, being the Members of the above-named 
Limited Liability Company, have hereunto executed this Agreement as of tlte Effective Date fll'St 
set forth above. 

Member: 

Shawn Bidsal, Member 

CLA Properties. LLC 

Benjamin Gholshami. Manage~ 

Manager/Management: 

Shawn Bidsal, Manager 
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I.l Capital Accounts. 

TAX PROVISIONS 
EXHIBIT A 

4.6.1 A single Capital Account shall be maintained for each Member (regardless - formatted: l'ndent: Hanging: 056",MIIlenumbered + 
of the class ofinterests owned by such Member and regardless of the time or uvet: 3 +!lUmbering Sl'rie: !,2,3, _+Start at: 1 + 

Allgnment:l.efl:+A!lgnedat: 1·+~at: 1.5" 
manner in which such Interests were acquired) in accordance with the capital 
accounting rules of-Section 704(b) of the-code, and the regulations 
thereunder (including without limitation Section 1.704-l(b)(2)(iv) of the 
Income 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 
liabilities that are assumed by such Member oU1er 1han in connection 
with distribution of Company property), (ii) the fair market value of 
property conJributed by the Member to the Company (net of 
liabilities secured by such contributed property that under Section 
152 of the Code the Company is considered to assume or take subject 
to), and (iii) allocations to the Member of Company income and gain 
(or item thereof), including income and gain exempt from tax; and 

4.6.1.2 decreased by (i) theamountofmoneydistributed to the 
Member by the Company (including the amount of such Member's 
individual liabilities that are assumed by the Company other than in 
connection with contribution of property to the Company), (i.i) the 
fair marl:et 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 subje.ct 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)(t) ofSection 
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 Joss, as computed for book 
purposes with respect to such property. 

4.6.3 When Company property is distributed in kind (whether in coMection with 
liquidation and dissolution or otherwise), the Capital Accounts of the 
Members shall ilfSt be adjusted to reflect the rnarmer in which the unrealized 
income, gain, loss and deduction inherent in such property {that has not been 
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reflected in the Capi!al Account previously) would be allocated among the 
Members if there were a (lll(able 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 distnoution. 

4.6.4 The Members sball direct the Company's accountants to make all necessruy 
adjustments in each Member's Capi!al Account as required by the capital 
accounting rules ofSection 704(b) of the Code and the regulations 
thereunder. 

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

- Fonnalted: OuWne numbered +l.eid: 1 +!lumbering 
Style: 1, 2, 3, _ + Startat 4 + IJlgrunent: Lt!lt + Aligned at 
0" + l'lldentat 0.25" 

5.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items ..- Fonnalted: Indent H4tlglng: l",Oulfllenurnbetcd + l..evl:l: 
thereof) of the Company as shown on the annual federal income fill( return prepared bu 2 + NU!llbedng Style: 1, 2, 3·-+ St!rtat: 2 +Alignment:: 

the Company's accountants or as finally determined by the United States Internal 
" I.Jaft+Aiignedat O.S"+Indcntat: 0.75" 

Revenue Service or the courts, and as modified by the capital accounting rules of 
Section 704{b) ofthe Code and the Income Tax Regulations thereunder, as implemented 
by Section 8.5 hereof; as applicable, shall be determined as follows: 

5.2.1 Allocations. Except as otherwise provided in this Section 1.1: -<---1 fonmllted: Indent Hanging: D.S6", Mine numbered+ I 
Level: 3 + llumbedngSiyle: 1,2,3, -+Stutat: 1 + 

5.2 1 1 · f · · 1 d d • red" ~ •1 --.j Alignment: I.Jaft + Aligned at: 1• +lndelt at 1.5" . • !terns o mcome, gam, oss, e uc!Jon or c 1! \on ems ~.. . o. ~u... bet 
th f) hall be II ted th b • rti' t th · ronna....,..; Indetlt Hanglll9: .w, """'"" num ed + ereo s a oca among emem ersmpropo on o e~r Lewl:~+llumbedn!IS!yle:1,2,l,-+Stattatl+ 

Percentage Interests as set forth in Exl1iblt '21'~ subject to the I Alignment I.Jaft +Aligned at: 1.5" + fnc!entat 2" 

Preferred Allocation schedule contained in Exlzibit "B", except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2.1 with respect to any flll(able year shall not exceed the 
mlll(jmum 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 I. 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: 

5.2.1.1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit '21"; 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. I .2-2. I. t 1, inclusive, of this 
Agreement, the items specified in this Section J.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 Resoect to Property Solely for tax purposes, in determining4 

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-l 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) ofthe Code. The allocation shall take into account, to $c 
full extent required or permitted by the Code, the difference between the 
adjusted basis ofthe 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 th!l fair market value of the property determined by the 
Members at the time of its contribution or revaluation, as the case may be. 

5.2.3 Minimum Gain Chareeback. Notwithstanding anything to the contraty in this 
Section 2.1. iftbere 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 tbe term "Partnership" as tbe 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 tbe meaning ofSections l.704-2(f) and 1.704-
2(i)(4) ofthe Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

5.2.4 Qualified Tncome Offset. Subject to the provisions of subsection 2.1.3, but 
otherwise notwithstanding anything to the contraty 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 (bX2)(ii)(d) of Section l.704-l 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-l(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 tbe provisions ofSection 704(c) ofthe 
Code and subsections 2.1.2-2.1.4, inclusive, ofthisAgreement, gain 
recognized (or deemed recognized under the provisions hereof) upon the sale 
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or other disposition of Company property, which is subject to depreciation 
recapture, shall be allocated to the Member who was entitled to deduct such 
depreciation. 

5.2.6 ~If and to the extent any Member is deemed to recognize income as a 
result of any loans pursuant to the rules ofSections 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. 

5.2.7 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 
Jaw. Investment tax credits with respect to any property shall be allocated to 
the Members pro rata in accordance with the manner in which Company 
profits 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 Section47 of the Code shall be allocated to the Members 
in the same proportion in which such investment tax credit was allocated. 

5.2.8 Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and 
bl.1 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 
marmer in which such items are allocated as provided in section 2. I. I during 
each such portion ofthe taxable year in question. 

5.2.9 Effect of Special Allocations on Subsequent Allocations. Any special 
allocation ofincome 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. I so thnt the net amount of all such 
allocations to each Member shall, to the extent poSSiole, 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 or2.1.4 hereofhad not occurred. 

5.2.1 0 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to 
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the 
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Income Tax Regulations shall be allocated to the Members bearing the 
economic risk ofloss with respect to such debt in accordance with Section 
I704-2(i)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section I. 752-2 of the £ncome Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk ofloss for such liabilities. · 

52.11 State ancfi.ocafltems.]tems ofincome, gain,·loss, deduction, credit and tax 
preference for stale and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the allocation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2.1. 

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

5.4 Tax Status and Returns. 

5.4.1 Any provision hereofto the contrary notwithstanding, solely for United 
States federal income tax purposes, each of the Members hereby recognizes 
that the Company may be subject to the provisions of Subchapter K of 
Chapter 1 ofSubtitle A of the Code; provided, however, the filing of U.S. 
Partnership Returns oflncome shall not be construed to extend the purposes 
of the Company or expand the obligations or liabilities 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 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 co.lendar year, the Manager(s) shnll 
prepare or cause to be prepared and delivered to each Member a report 
setting forth in reasonable detail the information with respect to the 
Company during such calendar year reasonably required to enable each 
Member to prepare his or its federal, state and local income tax returns in 
accordance with applicable law then prevailing. 

5.4.3 Unless otherwise provided by the Code or the Income Tax Regulations 
thereunder, the currentManager(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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EXIDBITD 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 30% $. ___ _ 

~C~L~A~Pwr~o~ve~rt~i~es~-~L~L~CL-__ ~7~0~%~----~s ___________________________________ ~Dd~:s~ 

PREFERRED ALLOCATION AND DISTRlBUTION SCHEDULE 
Cash Distributions shall be distributed per the following method between the members of the LLC. 
Upon any reimaneing 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
aown 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 excess cash from sale or 
refmance shall be distributed to the Members fifty percent (50%} to Shawn Bidsal and fifty 
percent (50%) to~~A..P.mfllljj~. J..l.:.C. ___.-{~De..;.;.le;.;..lied;.;..:"'-s--" .. =='-------~) 

Losses shall be allocated according to Capital Accounts. 

Cash Dis!iibutions of Profits from operations shall'be allocated and ilisliibuted fifty percent (50%) 
to Shawn Bidsal and fifty percent (50%) to CLA Properties. LLC_ _.-{.,:::Oer::::e:::lied~:B::::cn::.===~-------') 

Page28of28 

OLOO 166 

) 

000411

000411

00
04
11

000411



APPENDIX000293

EXHIBIT J 

(LeGrand's August 18,2011 Email) 

EXHIBIT J 
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From: Davld LeGrand dg!lawyer@hotmail.com # 
Subject: revised OPAG 

Date: August 18, 2011 at5:22 PM 
To: Benjamin Gholshami bengol7@yahoo.com, Shawn Bidsal wcico@yahoo.com 

Ben and Shawn, attached please find revised OPAG based on my conversation with Ben this morning. 
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 Vegas1 NV 89146 
702-218-6736 
Fax: 702-362-2169 

Confidentiality Notice This message and any attachments are for the named 
person's use only. The message and any attachment may contain confidential, 
proprietary, or legally privileged information. No confidentiality or privilege is 
waived or lost by any mis-transmlssion. 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 Conunerce, 
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 #E03086020 11-0; 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 I. 

DEFINITIONS 

Section 01 Defined Terms 

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

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

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

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

Limited Liability Company shall be deemed to mean Green Valley Commerce, LLC a 
Nevada Limited Liability Company organized pursuant of the laws ofthe 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 shaH mean a person who has a membership interest in the Limited Liability 
Company. 

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

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

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall 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 oflaw. 

Section 02 Limited Liability Company Offices. 

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

Section 03 Records. 

Page2of29 DLOO 201 

000415

000415

00
04
15

000415



APPENDIX000297

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

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

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

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

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

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

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

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

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

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

(f) The Limited Liability Company shall also keep from time to time such other or 
additional records, statements, lists, and infonnation 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 pennit 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 Ill. 
MEMBERS• MEETINGS AND DEADLOCK 

Section 01 Place of Meetings. 

All meetings of the Members shall be held at the principal business office of the Limited 
Liability Company the State of 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 ofthe State of Formation. Written notice shall be given to all Members. 

Section 04 Action in Lieu of Meeting. 

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

Section 05 Notice. 

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

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

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

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

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

Section 06 Waiver 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 Chainnan and 
Secretary of such meeting or any session thereof. 

Section 08 Business Which May Be Transacted at Annual Meetings. 

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

Section 09 Business Which May Be Transacted at Special Meetings. 

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

Section 10 Quorum. 

At all meetings of the Members, a majority of the Members present, in person or by proxy, 
shall constitute a quorum for the transaction of business, unless a greater number as to any 
particular matter is required by law, the Articles of Organization or this Agreement, and the act of a 

· majority of the Members present at any meeting at which there is a quorum, except as may be 
otherwise specifically provided by law, by the Articles of Organization, or by this Agreement, shall 
be the act of the Members. 

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

Section 11 Proxies. 

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

Section 12 Voting. 

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

12.1 The affirmative vote of a Majority of the Member Interests shall be required to: 

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

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

(A) alter the Preferred Allocations provided for in Exhibit c'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 
ofby 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. 

Section 14. Deadlock. 

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between the 
Members as to the interpretation of any provision of this Agreement (or the performance of 
obligations hereunder), the matter, upon written request of either Party, shall be referred to 
representatives of the Parties for decision. The representatives shall promptly meet in a good faith 
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30) 
calendar days after reference of the matter to them, any controversy, dispute or claim arising out of 
or relating in any way to this Agreement or the transactions arising hereunder shall be settled 
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered 
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial 
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United 
States Arbitration Act, 9 U.S. C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced by them from time to time as required; provided 
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the 
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and 
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that 
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre­
arbitration examination solely of those witnesses and documents that any other party intends to 
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the 
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration 
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not 
pennitted to be recovered under this Agreement in connection with any dispute between or among 
the parties arising out of or relating in any way to this Agreement or the transactions arising 
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 fmdings offact and 
conclusions of law to the extent applicable. · 

Article IV. 
MANAGEMENT 

Section 01 Management. 

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

Section 02 Rights, Powers and Obligations of Management. 

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

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 written authorization 
of each expense or payment exceeding $ 20,000; 

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

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

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

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

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

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

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 
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Section 01 Contribution to Capital. 

The Member contributions to the capital of the Limited Liability Company may be paid for, 
wholly or partly, by cash, by personal property, or by real property, or services rendered. By 
unanimous consent of the Members, other fom1s 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 detennined by the 
unanimous approval ofMembers. 

Section 02 Transfer or Assignment of Membership Interest. 

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

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

Section 3. Right of First Refusal for Sales of Interests by Members 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 ofthis Section 4.1, the "Notice") 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 Interest11

), and the 
purchase price at or consideration for which such Offering Member's Interest is proposed to be 
transferred. 

Page 10of29 DLOO 209 

000423

000423

00
04
23

000423



APPENDIX000305

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 detennined 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 (1 0) 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. 

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 Contributions to Capital. 

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

Section 6. Addition of New Members. 

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

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 (1 0) 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 ofthe 
Company's assets. 

7 .1.1 Failure by ?11 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 Reco1·d Date. 

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

Section 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 to capital or be in excess of that 
permitted by law. 

Section 05 Date of Payment of Distribution ofProfit. 

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

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

Section 03 Lost, Stolen or Destroyed Certificates. 

The Company shall issue a new Membership Interest Certificate in place of any 
Membership Interest Certificate previously issued if the record holder ofthe 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 Cettificate, 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 VIII. 

Page 14 of29 DLOO 213 

000427

000427

00
04
27

000427



APPENDIX000309

AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article IX. 
COVENANTS WITH RESPECT TO , INDEBTEDNESS, 

OPERATIONS, AND FUNDAMENTAL CHANGES 

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

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
Company property in its individual name or right, and each member's interest in the Company shall 
be personal property for all 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 II, Section 
4 .. 

c. Events Requiring Dissolution. 

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

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

Page 16of29 OLOO 215 

000429

000429

00
04
29

000429



APPENDIX000311

d. Choice of Law. 

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONS1RUED 
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 pennit the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in conformance with the applicable law or laws. 

f. Successors and Assigns. 

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

g. Non-waiver. 

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

h. Captions. 

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

i. Counterparts. 

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

j. Definition of Words. 

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

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

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, administr?tive 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 P~rson, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful. 

Section 2. Indemnification: Proceeding by Company. The Company may indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action or suit by or in the right of the Company to procure a judgment in its favor by 
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the 
Company, or is or was serving at the request of the Company as a manager, member, 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. Indenmification may not be made for any claim, 
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, 
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections 1 and 2, or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

Section 4. Authorization of Indemnification. Any indemnification under Article XI, Sections 
I 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 ofthe 
Manager, Member, officer, employee or agent is proper in the circumstances. The determination 
must be made by a majority of the Members if the person seeking indemnity is not a majority 
owner of the Member Interests or by independent legal counsel selected by the Manager in a 
written opinion. 

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

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

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

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

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

(D) Repeal or Modification. Any repeal or modification of this Article XI by the Members of the 
Company shall not adversely affect any right of a Manager, Member, officer, employee or agent of 
the Company existing hereunder at the time of such repeal or modification. 
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ARTICLE XII 
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEl\1PTION 

· 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 ofhis or its business or financial experience, or by reason of the business or 
financial experience of his or its financial advisor who is unaffiliated with and who is not 
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the 
Company, such Member is capable of evaluating the risks and merits of an investment in the 
Company and of protecting his or its own interests in connection with this investment. 

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

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

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

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

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

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth 
above. and without limiting Article 12 of this Agreement, such Member will not make any 
disposition of all or any part of the Interests which will result in the violation by such Member or 
by the Company of the Securities Act or any other applicable securities laws. Without limiting the 
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless 
and until:(A) there is then in effect a registration statement under the Securities Act covering such 
proposed disposition and such disposition is made in accordance' with such registration statement 
and any applicable requirements of state securities laws; or(B) such Member has notified the 
Company of the proposed disposition and has furnished the Company with a detailed statement of 
the circumstances surrounding the proposed disposition, and if reasonably requested by the 
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Managers, such Member has furnished the Company with a written opinion of legal counsel, 
reasonably satisfactory to the Company, that such disposition will not require registration of any 
securities under the Securities Act or the consent of or a pennit :from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction. 

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

ARTICLE XIII 

Preparation of Agreement. 

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

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

(B) The Members have been advised by the Law Finn 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 tenns 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. · 

Page 21 of29 OLOO 220 

000434

000434

00
04
34

000434



APPENDIX000316

Member: 

Shawn Bidsal, Member 

CLA Properties, LLC 

by~-------------------------
Benjamin Gholshami, Manager 

Manager/Management: 

Shawn Bidsal, Manager 

Benjamin Golshami, Manager 
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1.1 Capital Accounts. 

TAX PROVISIONS 
EXHIBIT A 

7 .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) ofthe Code, and the regulations 
thereunder (including without limitation Section 1.704-1(b)(2)(iv) ofthe 
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 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). 

7 .1.3 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. 

7 .1.4 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 ofincome, 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 fmally 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 c'B ", subject to the 
Preferred Allocation schedule contained in Exlzihit ''B", except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2. I 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 
Exlzibit '?1"; 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 Accooot 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 detennining 
each Member's allocable share of the taxable income or loss of the Company, 
depreciation, depletion, amortization and gain or loss with respect to any 
contributed property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph (b )(2)(iv)(f) of 
Section 1.704-1 of the Income Tax Regulations, shall be allocated to the 
Members in the manner (as to revaluations, in the same manner as) provided 
in Section 704(c) of the Code. The allocation shall take into 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 ofthe 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) ofthe 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. 

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 ofthe 
Income Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company income, including 
gross income, and gain for such year) shall be allocated to such Member in 
an amount and manner sufficient to eliminate such deficit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning of Section I. 704-1 (b )(2)(ii)( d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

8.1.6 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 

Page25 of29 DLOO 224 

000438

000438

00
04
38

000438



APPENDIX000320

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. 

8.1. 7 Loans If and to the extent any Member is deemed to recognize income ·as a 
result of any loans pursuant to the rules of Sections 1272, 1273, 1274,7872 
or 482 of the Code, or any similar provision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the income. Subject to the provisions of 
Section 704(c) of the Code and subsections 2.1.2- 2.1.4, inclusive, of this 
Agreement, if and to the extent the Company is deemed to recognize income 
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 
7872 or 482 of the Code, or any similar provision now or hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
corresponding resulting deduction. 

8.1.8 Tax Credits Tax credits shall generally be allocated according to Section 
1.704-1(b)(4)(ii) ofthe 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 ofthe 
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. 

8.1.9 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. I .1 during 
each such portion of the taxable year in question. 

8.1.10 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. 

8.1.11 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)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section 1.752-2 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 a manner consistent with the allocation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
ofthis Section 2.1. 

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

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

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.11 The Tax Matters Member shall be the 11Tax Matters 
Partner" for U.S. federal income tax purposes. 
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EXBIBITB 

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 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 
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 

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 #E0308602011-0; and 

NOW, THEREFORE, in consideration of the premises, the provisions and the respective 
agreements hereinafter set forlh 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 ofthe affairs of this Limited Liability Company. 

Article I. 
DEFINITIONS 

Section 01 Defined Terms 

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

Agreement shall be deemed to mean this Operating Agreement of this herein Limited 
Liability Company as may he 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 SWlday and any 
other day on which banks are required or authorized to close in the State of Formation. 

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

Management and Manager(s) shall be deemed to have the meanings set forth in Article, 
IV of this Agreement. 
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APPENDIX000325

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

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

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

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company ~hall 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 ofForrnation pursuant to applicable provisions oflaw. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The "principal place of businessn 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 
Fonnation the following records: 

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

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

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

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

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

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

(il) 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; 

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

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

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

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

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member. in person or by attorney or other agent, Each Member shall _.-{.::D::::el::::eted:=· •:.,_ ___________ ) 
have the right during the usual hours of business to inspect for any proper purpose. A proper 
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every 
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instance where an attorney or other agent shall be the person who seeks the right ofinspection. the 
demand under oath shall be accompanied by a power of attorney or such other writing which 
authorizes the attorney or other agent to so act on behalf of the Member. 

Article Ill. 
...,_ME....,MB='"'E"'R"'S,_'...,.ME~· ET.,.....,IN~G"'S"-""A"-'N'-"D'-D~E"'A""D,.,L.,O..,C,K""------------(oeleled:ANDCOMMOT££S 

Section 01 Place ofMectings. 

All meetings of the Members shall be held at the principal business office of the Limited 
Liability Company the State ofFormation 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 pwpose; 
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 fitzy-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 ofFormation. Written notice shall be given to all Members. 

Section 04 Action in Lieu of Meeting. 

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

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 pwpose or purposes 
thereof, shal! 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 pwpose 
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 fi.u:ther 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 da!e 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 mru1ing 
address. 

Notice shall be deemed to have been given at the time when delivered personally or 
deposited in the mail or sent by telegrrun 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 oftbis 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 ex:cept 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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APPENDIX000329

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 resigus or is removed by the Members pursuant 
to the terms of this Agreement, whichever event flCSt 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 conimed to the purposes stated in the 
notice of such meetings. 

Section 10 Quorum. 

At all meetings of the Members, a majority of the Members present, in person or by proxy, 
shall constitute a quorum for the transaction of business, unless a greater number as to any 
particular matter is required by law, the Articles of Organization or this Agreement, and the act of a 
majority of the Members present at any meeting at which there is a quorum, except os 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 s!Jall be entitled to 
vote in person, or by proXJ executed in writing by such Member or by his duly, authorized 
attomey-.in-fact. No proxy shall be valid after three years from the date of its execution, unless 
otherwise provided in the pro){J. 

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 affumative 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 ~y Manager, Member or officer of the Company 
as authorized by Article Xl of this Agreement; 

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

(A) alter the Preferred Allocations provided for in Ex11ibit "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 oftbe 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 Tclcpllonic Conference or Similar Communications 
EQuipment. 

Unless otherwise restricted by !he Articles of Omanization, this Agreement -( Fonnatted: Indent: t.e11: 1.5", tlo Wle!sor numbt!ring 

of by law. the Members oft he Limited Liability Company. or any 
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arbitrator selected in accordance with such rules. Tite arbitration shall be governed by the United 
States Arbitration Act 9 U.S.C. § 1 et seg. The fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced by them from tjme to time as reaujred: nmvided 
that at the conclusion of the arbitration. the arbitrator shall award costs and e>.wnses (including the 
costs of the arbitration prevjouslv advanced and the fees and expenses of attorneys. accountants and 
other experts) to the prevailing party. No pre-arbitration discoverv 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 anv other party intends to 
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the 
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration 
hearing. The arbitrator shall not be empowered to award to any party any damages ofthe type not 
oermitted 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 arjsing 
hereunder. and each pany herebv irrevocably waive.~ any right to recover such damages, 
Notwithstanding anything to the cootrarv provjded in this Section 14.1 and wi!hout prejudice to the 
above procedures, either Party may apply to any court of competent jurisdiction for temporazy 
jniunctive or other provisional judjcial relief if such action is necessary to avoid irreparable damage 
or to preserve the status quo until such time as tl1e arbitrator is selected and available to hear such 
port;y's request for temporary relief. The award rendered by the arbitrator shall be final and not 
subject to judjcja! 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. 

L--........................................................................ ..-.-------------------------------

Article IV. 
MANAGEMENT 

Section 01 Management. 

Unless prohibited by low and subject to the tenns and conditions of this Agreement 
(including without limitation the tenns of A.rlicle IX hereof) the administration and regulation of ' 
the affairs, business and assets of the Limited Liability Company shall be managed by~-< Deleted: One 

manage£i (alternatively, the "Manageri" or "Management''). ManageiS must be Members and shall Deleled: 1 

$(lrve until resjgnation or removal. The initial Manal!ers shall be Mr. Shawn Bidsal and Mr. 
Beniamin Gholshami 

Section 02 Rights, Powers and Obligations of Management. 

Subject to the tenns 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 poweiS 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 executin!!. written authorization ---->oe~re;.;le<I;.;;..;.!'P;.;;.rior;.:... __________ -< 
pf each expense or payment exceeding S ~OO· >Del=e;.;;le<l:;;;;.;: r.;.;;;"':.::m,;;:me,;;:m&er;;;;:;,. ________ -< 

(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 catTying 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 tmder 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 afftrrnative 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 afftrrnntive vote of ninety percent in Interest of the Members. 

ArticleV. 
MEMBERSHIP INTEREST 
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Seclion 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 ofMembers. 

Section 02 Transfer or Assignment of Membership Interest. 

A Member's interest in the Limited Liability Company is personal property. Except as 
othenvise 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 assigament by 
unanimous written consent, the transferee ofthe Member's interest has no right to participate in the 
management of the business and affairs of the Limited Liability Company or to become a member. 
The transferee is only entitled to receive the share of profits or other compensation by way of 
income, and the return of contributions, to which that Member would otherwise be entitled. 

A Substituted Member is a person admitted to all the rights of a Member who bas died or 
has assigned his/her interest in the Limited Liability Company with the approval of all the 
Members of the Umited Liability Company by the afl"trmative 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 all1he 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 Refu~;al for Sales oflntercsts bv Members. Subject to Article 5. •-( fcrmatted: No bultels'orn\lll'obcdng 
Section 2 of this Agreement and the Act in the event that any Member (sometimes refbrred 
hereinafter as an "Offering Member"} wishes to sell. exchange. tmnsfer. assign, make a gift of. 
pledge. encumber, hypothecate or alienate (hcrejnnfier collectively referred to as a plrnnsfer") any 
or all of his or its Interest in the Companv. such Offering Member shall first offer to sell such 
fnterest to the non selling Members pro rata acCQrding to their Interests at the price. upon the terms 
ond conditions and in the manner herein provided. 

) 

Sectron 4. Procedure for Right of First Refusal. •--fFormaltcd:Arlide5_12,rndenl:l.eft: tr,RrstUna: o·, Tab J lstops: NDtat 1" _ 

4.1 In the event the Offering Member shall desire to transfer any Interest. the Ofiering Member 
§hall give notice (for purposes of this Section 4.1 the ''Notice") in writing to each of the other 
Members. stating his or its bona fide intention to transfer such Interest. the name ofthe prosncctive 
transferee, the Interest to be sold or transferred (the "Offering Member's Interest"}, and the 
purchase price nt or consideration for which such Offering Member's rnterest is proposed to be 
tnmsferred. 
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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 hereoO 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 tlte date of receipt of the Notice. 

4.3 Failure by all or any of the other Members to respond to the Notice within the thirtv (30) 
dav period shall be deemed to constitute a notification to the Offering Member ofthe 
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 shill I close such purchase within thirtv £30) davs 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 ofthe 
Offering Member's Interest on 11 pro rata basis within ten ft 0) davs from the date such 
non-purchasing Members fail to exercise their right of first refusal hereunder. Tfthe 
Members do not purch115e all of the Offering Member's Interest the Company mav 
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. anv payment submitted by the other Members shall be returned to 
them. and written Notice shall be given to the Offering Member {or his or its 
successor) and the transferee of the Offerjng Member. tllllt the options 
hereunder have not been exercised with resnect to all of the Offering 
Member's Interest. 1 f options to purchase all of such Offering Member's 
Interest are effectively exercised hereunder. the Company shall notify the 
Offering Member Cor his or jts successor) and the transferee of the Offering 
Member. of the fact. Immediately upon receipt of notice that oil 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 proverly guanwtced 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 e.xchange for payment as provided for in Section by the 
purchasing Member representing the total purchase price. Any Interest 
acquired by the purchgsing Member pursunnt to this Section 4 shall be 
subject to the provisions and re.~trictions ofthis Agreement. 

4.5 Subject always to Article 5. Sections 2. 4.6 nnd 4.2. if the options snecified herein 
are not e.xercised with respect to nil of the Offering Member's Interest referred to in the 
Notjcc. then. within thirty {30l days after written notice is given by the Company that 
the options have not been exercised. the Offering Member may tmnsrer all or any part of 
such Interest referred to in the Notice to nny person or persons named as transferees. in 
the manner described: provided, however. that the Offering Memher shall not trans!Cr 
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such Interest on terms more favorable lo the purchaser than those specified in said 
Notice: and provided furlher. that anv Interest djsoosed of and sold to such trnnsfurees 
shall remain subject to the provisions and restrictions ofthis Agreement. If the Offuring 
Member does not make such transfer in accordance with the Notice within such 30 days, 
f1e or it shall be required again to comply with the provisions of Article 5. Section 4 
before he or it mnv transfer anv Interest in the Compnnv. 

4.6 Pavmcnt ofPurchnsc Price. 

J'he pnvment of the purchase price shall be in cosh or. if non·cash consideration is used. it ....-1 Fonnatted: fool: (Default) Tmes llev RDman.. 12 pt 

shall be subject to this Section 4,§. ....-1 Fonnatted: font (Oefauft)Tmes lle.vRoman,l2 pt 

~ Fonnatted: font (Default) Tome> NfYI RDman,l2 pt 
SectionS. Return of Contributions to Capital. 

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

) 
) 
) 
) 

Section 6. Addition of New Members. ..-{Formatted: Indent: l.dt: 0.5', llobcJI!e!sornumbering ) 

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 detennined by the vote of all existing Members. 

A new Member shall not be deemed admitted into lhe Company until lhe 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 pennitted 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 detennining Members entitled to receive payment of any distribution 
of profits shall be _the day in which the Manager adopts the resolution for payment of a distribution 
of profits. Only Members of record on the date so .fiXed are entitled to receive the distribution 
notwithstanding any transfer or assignment of Member's interests or the return of contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 
law. 

Section 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 distdbution of profit result in the assets of the Umited 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 ofDisfribution ofProfit. 

Unless Ollother time is specified by the applicable law, the payment of distributions of profit 
shall be within thirty {30) days of after the Record Date. 

Article VII. 
ISSUANCE OF MEMBERSIDP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate ofintcrest. 

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 Olld the payment of a Capital Contribution by the Member, the 
MDllagement 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 oflnterest. 

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

(b) requests the issuance of a new Certificate before the Company bas 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, deslruction 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 VIII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02. Amendment, Etc. of Operating Agreement. 

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

Article IX. 
..,c.,o~VE=· N~A'7NT=S~W~I...,T:::H:o:R~ES':'P::<E:::CT:7:-:T=O~J=IND'7::''":E:::B:=T7".E::D:::N:::ES7"'S"-' ______ _.-{ Detetcd:stNGLE P!!RI'Os£ 

OPERATfONS. AND FUNDAMENTAL CHANGES 

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

Sectton 01 Title to Company Property. 
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I 
I 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as pe(lllitted 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. 

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

The bankruptcy, death, dissolution, liquidation, te(lllination or adjudication of 
incompetency of a Member shall not cause the fe(lllination 01: 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 bad been made by such bankrupt, deceased, dissolved, liquidated, 
te(lllinated or incompetent member. 

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 ofFo(lllation. 

b. _,Financial Statements; Statements of Account. ___..{ Dclebld: Aaa<UI ) 

Within ninety (90) business days after the end of each Fiscal Year, the Manager shallsend ___..{..;.Dcl.;c.;;.;ete<!=:""'""'-Y-----------) 
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 _..-(..;.Del=et:.::.ed;;.:.:.;;; ... ~lf-------------') 
unaudited report providing narrative and summary imancial info(lllation with respect to the Limited 
Liability Company. Annuallv. the Manager shall cause appropriate federal and applicable lllate lax 
ret11rns to be prenared and filed. The Manager shall mail or otherwise deliver to each Member who 
was a Member in the Limited Uabi!ity Companv at any time during the Fjscal Year a copv of the 
tax return. including all schedules thereto. The Manager may e>ctend such time period in its sole 
discretion if additional time is necessazy to furnish complete and accurate info(lllation pursuant to 
this Section. Anv Member or Manager shall the right to inspect all of the books and records of the 
Company, including tax filings. property management reoorls. bank statements. cancelled checks, 
invoices, purchase orders. check ledgers. savines accounts. investment accounts. and checkbooks. 
whether electronic or pnper. provided such Member complies with Article H, Section 4. 
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c. Events Requiring Dissolution. 

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

i. When the period fiXed for the duration of the Limited Liabilily 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 
MATii::RS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND 
INTERESTS OF THE P ARTffiS UNDER THIS AGREEMENT WITHOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WR.ITIEN 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 f11eir application only to the extent necessary to permit the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in conformance with the applicable law or laws. 

f. Successors and Assigns. 

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

g. Non-waiver. 

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

h. Captions. 

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

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

j. Definition ofWords. 

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

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 nre incorporated by reference as if fully 
rewritten herein. 

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Comnany. 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,judgmenls, fines and amounls 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 
interesls 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 ils equivalent, does 
not, of irselt; 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 interesls of the Company, and !hat, 
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 Companv. 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, 
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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 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 ofthe Company. Indemnification may not be made for any claim, 
issue or matter os to which such a person bas been adjudged by a court of competent jurisdiction. 
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 

Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections I and 2, or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against e>:penses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

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

Section 5. Mandatory Advancement ofExpcnses. 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 ofthe Manager, Member or officer fo 
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 I -5, inclusive: 

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding 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 XT. may not be made to or on behalf of 
any Member, Manager or officer if a fmal adjudication establishes that his or her acts or omissions 
involved intentional misconduct, fraud or a knowing violation of the 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 ofrndemnificatjon 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 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 
rNVESTMENT 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 bas a preexisting 
personal or business relationship with the Company or one or more ofits 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 invesbnent. 

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!nterests in the Company. 

Section 3. Investment Tntcnt. Such Member is acquiring the Interest for invesbnent purposes 
for his or its own account only and not with a view to or for sale in connection with any distribution 
of ali 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 qualitY 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 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 bas 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 updcr 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 whieh are unpredictable and which may not be relied 
upon in making an investment decision. 

ARTICLE XIII 

Preparation of Agreement 

Section l. This Agreement bas been prepared by David 0. LeGrand, Esq. (the "Law 
Firm"), as legal counsel to the Company, and: 

(A) 

(B) 

(C) 

. (D) 

(E) 

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 

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 

The Members have been advised that the terms and provisions of this 
Agreement may bave tax consequences and the Members have been advised 
by the Law Firm to seek 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 WHEREOF, the undersigned, being the Members of the above-named 
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date ftrSt 
set forth above. 

Member: 

Shawn Bidsal, Member 

CLA Properties. LLC 

b 
Benjamin Gholshnmi. Manager: _....-{Deleted: 

Manager/1\1anagement: 

Shawn Bidsal, Manager 

Benjamin Golsbnmi. Manager 

-(Formatted: lfft 
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TAX PROVISIONS 
EXIDBITA 

1.1 Capital Accounts. 

4.6.1 A single Capital Account shall be maintained for each Member (regardless ~-- Fcnnatuoc~: IndMt: Hanging: 0.56',0ullinc numbetcd + 
of the class ofinterests owned by such Member and regardless of the time or Level: 3 +Numbering sty!e:l, 2•3•-+Slattat: 1 + 

manner in which such Interests were acquired) in accordance with the capital 
accounting rules of Section 704(b) ofthe Code, and the regulations 
thereunder (including without limitation Section 1.704-l(b)(2)(iv) of the 
Income Tax Regulations). In general, under such rules, a Member's Capital 
Account shall be: 

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

4.6.1.2 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 value of property distributed to the Member by the 
Company (net ofliabilities 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). 

Alignment: l.dt +Aligned at 1" +Went at: 1.5• 

Fcnnatuod: Indent: Hang/ll\l: 0.4'1', Oc.llline numbeted + 
Level: " + llumberi'ng styfe: 1, 2, 3, - + Stlrt :at: 1 + 
Alignment: left+ Afiglled at 1.5" + .llldent at: 2." 

Where Section 704(c) of the Code applies to Company property or where ~-- Fcnnatted: IndMt: Ha!J.llng: 0.56',01J!lfnenumbered + 
Company property is revalued pursuant to paragraph (b)M)(iv'(t) of Section Level: 3 + Numbll:t!ng St)ie: 1• 2• 3• -+ Stut at: 1 + 

4.6.2 
~"' J AllgnmMt:l.elt+AIIgnedat: l"+lndeJ\tat: 1.5" 

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-l ofthc Income Tax Regulations as to allocations to the Members of 
depreciation, depletion, amortization and gain or loss, as computed for book 
purposes with respect to such property. 

4.6.3 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 lhe Capital Account previously) would be allocated among lhe 
Members iflhere were a taxable disposition of such property for the fair 
market value of such property (taking into account Section 7701 {g) ofthe 
Code) on the date of distribution. 

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

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATIERS 

- Formatted: Oulfl!le numbered+ levd: 1 + Numbering 
Style: 1, 2, 3, _ + StJ<t at: 4 +Alignment: l.elt + Ngoed at: 
o- + Indent at: 035' 

5.2 Allocations. Each Member's distributive share of income, gain, Joss, deduction or credit (or items ~-- Formatted: Indent: Hang~: r, OU!ille numbered+ level: 
thereof) of the Company as shown on the annual federal income tax return prepared by 2 + Numl>eritlg Style: 1, 2, 3• -+start at: 2 + Al!gnment: 

the Company's accountants or as fmally determined by the United States Internal 
Revenue Service or lhe courts, and as modified by lhe capital accounting rules of 
Section 704(b) of the Code and the Income Tax Regulations thereunder, as implemented 
by Section 8.5 hereof; as appl}cable, shall be determined as follows: 

!.ell:+ Aligned at: 0.5" +!Adem at: 0.75' 

5.2.1 Allocations. Except as otherwise provided in Ibis Section 1 .J: ~-f Formatted: Indent: Hanging: 0.56", Mine numbered+ 
l.e.';ef: 3 + Numbeting Style: I, 2, 3,-+ Stllt at: 1 + 

• . • 1tems o mcome, gam, oss, uctton o: ere tt o: Items . Formatted: Indent: Hanging: o.«',Mne numbered+ 52 I 1 • f' . I dcd · d' ( · ~Alignment: l.elt+AIIgoedat: l'+lnde<ltet: 1.5" 

thereof) shall be allocated among the members m proportion to the1r l.evel: 4 + Numbeting5t)'le:I,2,3,_+Startat: 1 + 
Percentage Interests as set forth in Exltihit ".B ", subject to the Arl!lnrnent: 1.e1t + Al!goed at: 1.5" + Indent at: 2" 

Preferred Allocation schedule contained in Exl1ihit "B", except that 
items ofloss 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 ba_lance in his or its Capital 
Account at the end of such year, computed in accordance wilh the 
rules of paragraph (b)(2)(ii}( d) of Section 1.704-1 of the Income Tax 
Regulations. Any such itetns ofloss or deduction in excess of the 
limitation set forlh 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 ~-- Formatbld: Jnclent: Hang[ng: o.3S', Mine numbered+ 
such limitation, in proportion to their Percentage Interests, t.ewJ; 5 + tlumbeting Style: 1• 2• 3,-+Start at: 1 + 

Ar.gnment:l.elt+Alignedat: 2'+lnc!entat: 2:15" 
subject 1o the Preferred Allocation schedule contained in 
Ex11ibit "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 lhe provisions of subsections 2. J .2-2, 1.11. inclusive, of this 
Agreement, the items specified in this Section t .1 shall be allocated to lhe 

Page23of28 

DLOO 251 

000465

000465

00
04
65

000465



APPENDIX000347

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 Ren>ect 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 paragmph (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 properl;y which has been revalued, the adjusted basis of the properl;y to the 
Company) and the fair market value of the properl;y determined by the 
Members at the time of its contribution or revaluation, as the case may be. 

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

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

5.2.6 ~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 oft he 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. 

5.2.7 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. Inveslment fax credits with respect to any property shall be allocated to 
the Members pro rata in accordance with the manner in which Company 
profits are allocated to the Members under subsection 2.1.1 hereof, as ofthe 
time such property is placed in service. Recapture of any investment tax 
credit required by Section 47 of the Code shall be allocated to the Members 
in the same proportion in which such investment fax credit was allocated. 

5.2.8 Change ofPro Rata [nlerests. 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 eacll 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. 

5.2.9 Effect ofSpecjal Allocations on Subseauent Allocations. Any special 
allocation of income or gain pursuant to subsections 2. t .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 thenetamountofall 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. I .3 or 2.1.4 hereofhad not occurred. 

5.2.1 0 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to 
Member nonrecourse debt within the meaning ofSection 1.7042(&)(4) of the 
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Income Tax Regulations sblill be allocated to the Members bearing the 
economic risk ofloss with respect to such debt in accordance with Section 
1704·2(i)(l} of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section 1. 752-2 of the Income Tax Regulations, shall be rulocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities. 

5.2.11 State and Local Items. Items of income, gain. loss, deduction, credit and tax 
preference for state and loclil ·income tax purposes sbrul be allocated to and 
among the Members in a manner consistent with the allocation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2.1. 

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

5.4 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 ofSubebapter K of 
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S. 
Partnership Returns ofincome shall not be construed to extend the purposes 
of the Company or expand the obligations or liabilities of the Members. 

Fonnatted: Indent: Hanging: t•, outiiJe numbered + l.evel: 
2 + llumberlng Style: 1, 2, 3, - + Slartat 2 + Alignlll(!jlt; 
te1t + Aligned at: a.s• + lndenh!: 0.15" 

Fonnatted: Indent: Hanging: O.S6•, Mne numbctcd + 
l..e!lcl: 3 + llumbeJing style: 1, 2, 3, _+Start at: 1 + 
Alignment te1t + All!lned at: r + Ind!ntat: 1.5" 

5.4.2 The~ shall prepare or cause to be prepared all tax returns and __-{.:.De!=eled=: ~;.:;cbn"'f:U=------------') 
statements, if any, that must be filed on behlilfofthe Company with any 
taxing authority, and shall make timely filing thereof. Within one-hundred 
twenty (120) days after the end of each clilendar year, the Manager(s) sbrul 
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 cruendar year reasonably required to enable each 
Member to prepare his or its federru, state and loclil 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) shrul 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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EXHIBITB 

Member's Percentage Interest Member's Capilal Contributions 

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

~C~L~A~Pwr~o~re~rt~i~es~·~L~L~C~--~7~0~%~----~s ___________________________________ ~Ocld2d:a~ 

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 outslanding loans (unless distribution is the result of a 
ref'mance) held with financial institutions or any company loans made from Mannger(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 dist,rlbuted to the Members fifty percent (50%) to Shawn Bidsal and fifty 
percent {50%) to.&l'dlg!S,!Rerties._ LL~. A.;..De.:.ofd2d;;..;..;..'-''B...;;;"'.===--------_,) 

Losses shall be allocated according to Capital Accounts. 

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%) 
to Shawn Bidsal and fifty percent (50%) to CLA Prooortie,<;. LLC. ___...-{.,::De:;.!l,:::eted::::::.;· Beft~===::_ _____ __,) 
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EXHIBITK 

(LeGrand's September 16, 2011 Email) 

EXHIBITK 
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From: David LeGrand dgllawyer@holmail.com # 
Subject: OPAG 

Date: September 16,2011 at6:27 PM 
To: Shawn Bidsal wcico@yahoo.com, Benjamin Gholshami bengol?@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 Shawn1 "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 confidential1 

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 system1 

and destroy any hard copies of it. Please do not, directly or indirectly1 use, 
disclose, distribute, print, or copy any part of this message ff 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
OPAGv5red.doc 
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OPERATING AGREEMENT 

Of 

Green Valley Commerce, LLC 
a Nevada limited liabifity 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 fanned 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 ofthis Limited Liability Company. 

Article I. 
DEFlNITION$ 

Section 01 Defined Terms 

Advisol')' Committee or Committees shall be deemed to mean the Advisory Committee or 
Committees established by the Management pursuant to Section 13 of Article Ill 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 mllllagement of real 
estate. 

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

Limited Liability Company shall be deemed to mean Green Valley Commerce, LLC a 
Nevada Limited Liability Company orgllllized pursullllt of the laws ofthe State ofFonnation. 

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

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

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

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall 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 witlt 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 bas a business office identical with the registered office 
and is permitted by said state to act as aregistered agent/office within said state. 

The resident agent shall be appointed by the Member Manager. 

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

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

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The "principal place of business" or "principal business" or 
"executive" office or offices of the Limited Liability Company may be f'IXed 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 applieable provisions of law of the State of 
Formation the following records: 

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

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

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

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

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

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

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

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

Qv) Any events upon the happening of which the Limited Liability Company 
is to be dissolved and its affairs wnund 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 Jaw. 

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

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent. Each Member shall _-{"'Deleted.;;;.;;.;.;.;..;.':..• __________ ___,) 
have the right during the usual hours of business to inspect for any proper pmpose. A proper 
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every 

Page3of28 

DLOO 262 

000475

000475

00
04
75

000475



APPENDIX000357

instance where an attorney or other agent shall be the person who seeks the right of inspection, the 
demand under oath shall be accompanied by a power of attorney or such other writing which 
authorizes the attorney or other agent to so act on behalf of the Member. 

Article Ill . 
.uME~MB~:.!iE,...R~S,_'.uME~ET2•!o.IN~G~S~A~Nll'D'-D~E~A~D:.!iL~O~C~K.~ ______ __.--(Dcleh!d:ANnCQM~!lT!Ji£S 

Sectton 01 Place ofMeefings. 

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 Iaw, any meeting may be held at any place and time, and for any purpose; 
if consented to in writing by all ofl11e Members entitled to vote thereat. 

Sectron 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 ofFormation. Written notice shall be given to all Members. 

Section 04 Action in Lieu of Meeting. 

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

Section 05 Notice. 

Written notice of each meeting of the Members, whether Annual or Special, stating the 
place, day and hour of the meeting. and, in case of a Special meeting, the purpose or purposes 
thereof, shall be given or given to each Member entitled to vole 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 fU'St 
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 att~ntion 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 shaH 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, 

Page5of28 

DLOO 264 

000477

000477

00
04
77

000477



APPENDIX000359

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 aU special meetings shall be confmed 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 !his Agreement, and the act of a 
majority of the Members present at any meeting at which there is a quorum, except as may be 
otherwise specifically provided by law, by the Articles of Organization, or by this Agreement, shall 
be the act of the Members. 

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

Section 11 Proxies. 

At any meeting of the Members. evezy 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. 

Evezy 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 tbe amount of such capital is adjusted from time to time to properly reflect 
any additional contributions to or withdmwals from capital by the Member. 

12.1 The affllliiative vote of a Majority of the Member Interests shall be required to: 

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

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

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

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

(C) approve any Joan 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 
anew Manager. 

Section 13 Meeting by Telephonic Conference or Similar Communications 
EQuipment. 

Unless otherwise re.~tricted by the Articles ofOrgani?,atjon. litis Agreement -( F<>rmatted: Went: 1.e1t: .IS, llobolietscr flUil1beting ) 

of by law. the Members of1he Umited Liability Company. oranv 
Committee thereof established by the Management. may pnrlicipate in a 
meeting p_f such Members or !<2mmitl~ by means o( tel~l!honic conference 

Deletcd:Adn..r;reommltlt<s or similar communications equipment whereby all persons participating in 

1 
Deletcd:'ll1c~tn<Aim>yal>bl'uh,..ormon:AclvUoly the meeting can hci!r !!nd spea!l; tQ each oth~r, and participn!ion in a meeting Coll\lllltleeorCollll11itl<tstoad.U.orouh"'&sertcd 
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E:cb Cornmiuco Wll a:nsistot ... "'-M'<m!>.m c!'thc 
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rs as to the interpretation of anv provisign of this Agreement (or the performance of Membe 

obligati 
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effort to 
cnlenda 
or relat 
exclusjv 
by JAM 

O!!S hereund~:r}, the mntter, upon written reguest Q( either Party, :~hall be referred to 
ll!tiv!;l! of the Parties for decisiQ!!· The ren~ntatives §ballpromptlv meet in a gp_od fi!itb 
resolve tbe dispute, r f the rcpm~enl!ltives do not agree UllQn a decision within tbir!x QO} 

r days after reference of the matter to them. any controversy. dispute or claim arising out of 
ing in an)( way to !his Agreement gr the !T!!~ctiQ!J:! !!d~iog hereynder l!!Jall h!l settled 
ely by arbitration in the Citv of [.as VegllS. Nevada. Such !!rbjlration l!!Jall be administered 
S in accordance with its then nrevailing exnedited rules. by O!!e independent and impartial 
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United 
States Arbitration Act. 9 U.S.C. § 1 et seg. The fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced bv them from time to time as reguired: provided 
that at the conc{usion of the nrbitration. the nrbitrator shall award costs and expenses (including the 
costs ofthe arbitration previously advanced and the fees and exnenses of attorneys accountant~ and 
other experts) fo the prevailing party. No pre-arbitration discovery shall be penuitted, except that 
tl1e arbitrator shall have the power in his sole discretion. on application by any partv. to order pre­
arbitration examination solely of those witnesses and documents that any other prutv intends to 
introduce in its case-jn-chief at the arbitration hearing. The Membero Seller shall insrruct 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 anv party any damages of the tvoe not 
permitted to be recovered under this Agreement in connection with any dispute between or among 
the parties arising out of or re!atjng jn any way to this Agreement or the (Iansnctjons arising 
hereunder. and each party hereby irrevocably waives any right to recover such damages. 
Notwithstanding anything to the contrarv 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 js necessary to avojd irreparable damage 
or to nrescrve the status guo until such time a~ tl1e arbitrator is selected and available to hear sucl1 
party's request for temporary relief. The award rendered by the arbitrator shpll be final and not 
subject to judicial review and judgment thereon may be entered in any court of competent 
jurisdiction. The decision oftbc arbifnltor shall be in writing and shall set forth findings offnct and 
conclusions of law to the extent applicable. 

----------------------~Art77-l~cl~e~IV~.------------------------------:::f~;:--~_d_:_~----------------------J) 
MANAGEMENT 

Section 01 Management. 

Unless prohibited by law and subject to the terms and conditions of !his Agreement 
(including without limitation the terms of Article IX hereof) the administration and regulation of 
the affairs, business and assets of the Limited Liability Co~pany shall be managed by TW!I. (!.) ..-1 Deleted: One 

manager.§ (alternatively, the "Manager.§" or "Management''). Managers must be Members and shall 
,serve until resignation or removal. The initial Manager~ shall be Mr. Shawn Bidsal and Mr. 
Beniamin Gholshami 

Section 02 Rights, Powers and Obligations of Management. 

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

Without limiting the generality of the rights and powers of the Management (but subject to 
Article IX hereof), the Management shall have the following rights and powers which the 
Management may exercise in its reasonable discretion at the cost. expense and risk of the Limited 
Liability Company: 
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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 Jaw 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 fwther payments on account of that 
contribution. Members may be subject to additional contributions to capital as determined by the 
unanimous approval ofMembers. 

Section 02 Transfer or Assignment of Membership Interest. 

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

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

Section 3. Right of First Refusal for Safes oflntcrcsts by Members. Subiect to Article 5. ..--(Formatted: flo bull'etsornumbetfng 
Section 2 of this Agreement and the Act. in the event that any Member (sometimes referred 
hereinafier as an "Offering Member") \'dshes to sell. exchange. transfer. assign. make n gift of, 
pledge. encumber. hypothecate or alienate (hereinafter colleetive!y referred to os a "tmnsfern) any 
or all of his or its Interest in the Company. such Offering Member shall first offi:r to sell sucl) 
Interest to the non selling Members pro rota according to their (nterests at the price, upon the tenns 
and conditions and in the manner herein provided. 

) 

Section 4. Procedure for Right of First Refusal. ---(Formatted:Mide5..l2,l'.ndenl:l.dl: O",mtVne: o•, Tab J 
L sb.1ps: Not at 1· . 

4.1 In the event the Offering Member shall desire to transfer any fnlerest. the Offering Member 
shall give notice Cfor pumoses ofthjs Section 4.t. the "Notice") in writing to each ofthe other 
Members, stating his or its bono fide intention to transfer such fntere!;L the nome of the prospective 
transferee. the Interest to be sold or tmnsferred (the "Offering Member's Interest"), and the 
purchase price at or considemtion for which such Offering Member's fntere.~t js proposed to be 
lmnsferred, 

4.2 Uoon receipt of the Notice. each of the other Members sball hnve the first right and 
option to agree to purchase all (subject to Article 5 hereoO oflhe Offering Member's 
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fnterest transferred or proposed to be transferred. at the price detennined by the Notjce, 
exercisable for a period of fifteen (15) days from the date of receipt ofthe 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 pnd optjon to 
purchase the Offering Member's Interest under this Section. Unon the decision and 
notice by the other Members to purchare all the Offering Member's Interest. the pnrties 
lo such purchase shall close such purchase within thirtv {30) days thereafter. 

4.4 If any Member does not purchase his or its pro rata share oft he Offering Member's 
Interest. the other Members mav purchase the non-purchasing Members' portion of the 
Offering Me!Ubcr's Interest on a pro rain basis within ten (I 0) days fiom the date such 
non-purchasing Members fail to exercise their right of first refusal hereunder. If the 
Members do not purchase all offhe Offering Member's Interest. the Comnnnv may 
purchase the remainder ofthe Offering Member's Interest within thirty (30) days 
thercaflcr. 

4.4.1 Unless all oflhe Offering Member's lntere.~t referred to in the Notice js 
purcha<ied in accordance with this Sect jon 4. none of such rnterest may be 
purchased. any payment submitted by the other Members sball be returned to 
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 l1ave not been e.xercised with respect to all of the Offering 
Member's Interest. If options to purchase all of such Offering Member's 
Interest ore effectively exercised hereunder. the Company shall notifv the 
Offering Member (or his or its successor} and the transferee of lite Offering 
Member. of the fact. Immediately upon receipt of notice that all the Offering 
Member's Interest js to be purchased. the Offering Member (or his or its 
successor) or the transferee of the Offerjng Member. shall deliver to the 
purchasing Member a nropcr assignment jn blank for such Offering 
Member's rnterest with signatures properly guaranteed and wjth such other 
documents as may be required by the secretary ofthe Company to provide 
reasonable assurance that each necessary endorsement is genuine and 
effective. in exchange for payment as provided for in Section by the 
purchasing Member representing the total purchase price, Any Interest 
acquired by the purchasing Member pursuant to this Section 4 shall be 
sul:!iect to the provisions and restrictions of this Agreement, 

Formatted: OUtline numbettd + Le.t!: 3 + Numbemg 
Style: 1, 2, 3,- +Start at: 1 +Alignment: l1!ll: +Aligned at: 
1" + Indent at: 1.5" 
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4.5 Subject alwavs to Article 5. Sections 2. 4.6 and :4.2. if the options snecj!icd herein 
are not exercised with respect to all of the Offering Member's Interest referred to in the 
Notice, then. within thirtv {30) davs after writlen notice is gjven 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: proyjded. however. thnt the Offering Member shall not !ransfcr 
such r nterest 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 
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shall remain subject to !be provisions and restrictions of this Agreement. Ifthe Offering 
Member does not make such transfer in accordance wjth the Notice within such 30 days. 
be or it shall be required again to complv with the provisions of Article 5. Section 4 
before he or it mny Irons fer nov Interest in the CompanY· 

4.6 Payment ofPurclmsc Price. 

Section 5. Return of Contributions to Capital. 

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

Formatted: Font: (lld'ault} Trnes Htw Roman, 12 pt 

Formatted: Font: (Oefault) Tflles New Roman, 12 pt 

Formatted: .lncletlt: Lelt: OS, No fiJilets or numberi'ng 

Section 6. Addition ofNcwMembers. ~--(Formatted: .lncletlt: Left: OS, Nollulletsor numbering ) 

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

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

Article VI. 
DISTRffiUTJON 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 after the Record Date fJXCd as aforesaid, except as otherwise provided by 
law. 

Section 03 Participation in Distribution ofProfit. 
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Each Member's participation in the distribution shall he 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 shaU any distn'bution 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 he in excess of that 
permitted by law. 

Section 05 Date ofPayment 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. 

ArtlcleVII. 
ISSUANCE OF MEMBERSIDP INTEREST CERTIFfCATES 

Sectron 01 Issuance of Certificate oCintcrest. 

The interest of each Member in the Company shall he 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. 

Sectfon 02 Transfer of Certificate of rnterest. 

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

Section 03 Lost. Stolen or Destroyed Certificates. 

The Company shall issue a new Membership Interest Certificate in place of any 
Membership Interest Certificate previously issued if the record holder of the Certificate: 
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(a) makes proof by affidavit. in foim 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 fitith 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 lransfer 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 VIII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. ofOperatingAgreement. 

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

Article IX. 
!=C~O:,.;VE~· N~A~m~S':-WIT~":H":":"RES~=:-'P'::'E::;:• CT"':':-:T:::;O~c':::IND:':'::..,E:::B:::T~E::'D~NES=•="S"",'-------__.-{ l>eleb!d:StNGLEPIJR!'OSt 

OPERATlONS. ANQ FUNDAMENTAL CHANGES 

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

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
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I 
I 

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 bad 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 to time, to change, the 
Fiscal Year of the Limited Liability Company. In ll1e 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 _.-(-=Pel=eted='DUJ'::=!.. _________ ____,) 
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 
of the Limited Liability Company, the Manager sf18ltmail or otherwise deliver to each Member an _.-(.._De_r"'ete"'d:"'·.c..m:ry;:_ _________ ~) 
unaudited report providing narrative and summary fmancial information \vith respect to the Limited 
Liability Company. Annually. the Manager s!Jnll cause appropriate federnl and applicable state t!IX 
returns to be prepared and filed. The Manager shall mail or othenvjse deliver to each Member who 
was a Member in the Limited Liability Company at any time during the Fiscal Yenr 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 oflhe book.-; pnd records of the 
Company. including tax filings. property management reports. bank stntemen!s. cancelled checlcs. 
jnvoices. purchase orders. check ledgers. savings accounts. investment accounts. and checkbooks. 
whether electronic or paper. provided such Member complies with Article Tl. Section 4, 
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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. 

d. Choice of Law. 

lN ALL RESPECTS TinS AGREEMENT SHALL BE GOVERNED AND CONSTRUED 
lN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA JNCLUDING ALL 
MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGIITS AND 
INTERESTS OF THE P ARTlES 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 extent necessary to penn it the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 
Agreement and in conformance with the applicable law or laws. 

f. Successors and Assigns. 

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

g. .Non-waiver. 

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

h. Captions. 

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

i. Counterparts. 
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This Agreement may be executed in seveml 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 ofWords. 

Wherever in this agreement the tenn 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 parlnersbip or 
individual may be a Member ofthis Limited Liability Company. 

L Tax Provisions. 

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

ARTICLE XI 
JNDEMNIFfCATION AND fNSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnifY any person wl1o 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 fhe right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent ofthe Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, parlner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to ·any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawfuL The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption thatthe 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. fndemnification: 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 
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enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and 
reasonably incurred by him or her in connection with the defense or settlement of the action or suit 
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not 
opposed to the best interests of the Company. Indemnification may not be made for any claim, 
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, 
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 

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 descnoed in Article XI, Sections 1 and 2. or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

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

Section 5. Mandatory Advancement of Expense.~. 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. 

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

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

Page 18 of28 

DLOO 277 

000489

000489

00
04
89

000489



APPENDIX000371

(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 offndemnifrcation 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. 

m> 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. 

ARTICLEXll 
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 ofbis or its business or fmancial experience, or by reason of the business or 
fmancial 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 bas not seen, received, been presented with or been 
solicited by any leaflet, public promotional meeting, newspaper or magazine article or 
advertisement, radio or television advertisement, or any other form of advertising or general 
solicitation with respect to the offer or sale ofinterests in the Company. 

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

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

Section 5. No Registration ofUnifs 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 Jaw or under the laws of any other jurisdiction, in reliance, in part, on 
such Member's representations, warranties and agreemenls 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 
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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 all or any part ofthe Interests which will result in the violation by such Member or 
by the Company of the Securities Act or any other applicable securities Jaws. 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 pellllit 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. 

ARTICLEXUI 

Preparation of Agreement. 

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

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

(B) The Members have been advised by the Law Firm to seek the adviee 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 bas 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 
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(F) The Members have been represented by independent counsel or have had the 
opportunily 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 Liabilily Company, have hereunto executed this Agreement as of the Effective Date f'1rst 
set forth above. 

Member: 

Shawn Bidsal, Member 

QLA Properties. LLC 

b 
Benjamin Gholshamj. Manage'C 

Manageri.Mal!llgement: 

Shawn Bidsal, Manager 

Benjamin Golshami. Manager 
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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 ofinterests owned by such Member and regardless of the time or 
manner in which such Interests were acquired) in accordance with the capital 
accounting rules ofSection 704(b) ofthe Code, and the regulations 
thereunder (including without limitation Section 1.704-I(b)(2)(iv) of the 
Income Tax Regulations). In general, under such rules, a Member's Capital 
Account shall be: 

Fonnalted: l'ndeAt: Hanging: O.W, Outline ~ + 
level: 3 + Nutnbellng Slyfe: 1, 2, 3,-+ Slart at: 1 + 
Kognment: lelt: + Al!gned at: r + 1n11ent at: 1.S" 

4.6.1. I 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 

- Fcnnalted: lndent: Hanging: O.+I",OU!llne llUil1beted + 
le\'el!"' +tlumbtlringstyle: t,2,3,_+5lartat: 1 + 
Al!gnmem: l.dl:+Al!gncdat: 1S+Indet1tal: 2" 

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 value of property distributed to the Member by the 
Company (net of liabiUties 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)(t) ofSection 
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. 

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 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 dale of distribution. 

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

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

...- Formatted: Outfme nurnbGtd + leiel: 1 + Numbemg 
Style: l, 2.. 3, _ + Start at: 4 + Allgnmen!: left+ Aligned at: 
0" + !ndeot at 0.25" 

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 fmally 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: 

Formatted:_fndent: Hanging: 1", Mne ll!S1lbered + Levd: 
2 + Numbering St)le: 1, 2, 3,-+ Stilt at: 2 + Alignment: 
!.ell:+ Aligned at: OS' + Indent at: o:/5" 

5.2.1 Allocations. Except as otherwise provided in this Section 1.1: 1- Fonnatted: Indent: Hangllv. 056",Clu!llre numbered+ 
l.ewl: 3 +Numbering st}ie: I, 1, 3,- +Start at: 1 + 

5 21 I • r· . 1 d d • ed. 1: • ---.., Alignmeni::Lell:+Ailgncdal: l"+ln<knlat: 1.5" . • • ttems o mcome, gam, oss, e uction or cr It ,ontems ....... ,_ _._ ..... 
th f) hall be II ed th b • • 1 th • Formatted: Indent: Hanging: O.<W, "'"""'' nu"""""" + ereo s a ocat among emem ersmpropomon o etr l.ew!:4+Numbeting5lyle:l,2,3,_+Slartat:1+ 
Percentage Interests as set forth in Exl:ibit "IJ ", subject to the Alignment: Lell: + Aligned •t: 1.5" + Iti<knt at: 2• 
Preferred Allocation schedule contained in Exllihit "IJ", except that 
items of Joss 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) ofSeetion 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: 

5.2.1.1.1 first, to those Members who would not be subject to ~ 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exllibit "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 necessazy 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 detennining"' 
each Member's allocable shnre of the taxable income or loss of the Company, 
depreciation, depletion, amortization and gain or loss with respect to any 
contributed property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) of 
Section 1. 704-1 of the Income Tax Regulations, shall be allocated to the 
Members in the manner (as to revaluations, in the same manner as) provided 
in Section 704(c) of the Code. The allocation shall take into account, to the 
full extent required or pennitted by the Code, the difference between the 
adjusted basis of the property to the Member contributing it (or, with ~t 
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. 

5.2.3 Minimum Gain Char.geback. Notwithstanding anything to the contrary in this 
Section 2. I. if there is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such tenns 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 tenn "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 ofSections 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 Offset. Subject to the provisions of subsection 2. t .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 
[ncome Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company income, including 
gross income, and gain for such year) shall be allocated to such Member in 
an amount and manner sufficient to eliminate such deficit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning ofSection 1.704-l(b)(2){ii)(d) of the Income Tax Regulations 
and shalt be interpreted and implemented as therein provided. 

5.2.5 Depreciation Recapture. Subject to the provisions of Section 704(c) of the 
Code and subsec1ions 2.1.2-2. I .4. inclusive, of this Agreement, gain 
recognized (or deemed recognized under the provisions hereof) upon the sale 
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or other disposition of Company property, which is subject to depreciation 
recapture, shall be allocated to tile Member who was entitled to deduct such 
depreciation. 

5.2.6 ~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 ofSections 1272, 1273, 1274, 
7872 or 482 of the Code, or any similar provision now or hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
corresponding resulting deduction. 

5.2. 7 Tax Credits Tax credits shall generally be allocated according to Section 
1.704-l(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by 
law. Inveslment 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. I .I 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. 

5.2.8 Change ofPro Rata Interests. Except as provided in subset;tions 2.1.6 and 
2J.1 hercofor 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 M,embers 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. 

5.2.9 Effect ofS,pecial Allocations on Suhseauent 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. I .3 or 2. 1.4 hereof had not occurred. 

5.2.1 0 Nonrecourse and Recourse Debt Items of deduction and loss attributable to 
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the 
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fncome 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)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the 
Members in accordance witl1the ratio in which the Members share the 
economic risk of loss for such liabilities. 

5.2.11 State and Local Items. Items ofincome, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the allocation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2.1. 

5.3 Accountine Matters. The Managers or, if there be no Managers then in office, the Members shall 4 

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 
partnershlps. 

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 ofSubebapter. K of 
Chapter 1 ofSubtitle A of the Code; provided, however, the filing ofU.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. 

Formattl!d: Indent: Hanging: 1", rull1e numbered + level: 
2 + llumberi'ro!l S!yle: 1, 2, 3,-+ Stutat: 2 + Alignrnetlt: 
Left+ Aligned at: o.s- + :rndeltat 0.75" 

Formattl!d:lndent: Hanging: 0.56',0\lflinenumbere:f + 
level: 3 + llumberi'ro!JSI)'Ie: 1, 2,3, _ + Slartat: 1 + 
Alignment:l.elt+Ailgnedat: l"+lnde<!tat: 1.5" 

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

5.4.3 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 !he "Tax Matters 
Parlner" for U.S. fedexal income tax purposes. 
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.I 

EXHIBITB 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 30% $. ___ _ 

~C~L~AwPw~~o~pe~rt~i~es~·~L~uc~----~7~0~%~----~s ___________________________________ ~~~~:a~ 

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

First Ste;p, payment of ail 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 ftom Manage*) or 
Membe~s). 

Third Step. to pay each Member an amount sufficient to bring their capital accounts to zero. 
pro rata based upon capital contributions, ..--( ... Oel.;:;ebod=;;..: ' '-----------------') 

final Ste.p, After the Third Step above, any remaining net profits or excess cash from sale or 
refmance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty 
percent (50%) to Ct.A Properties. LLC, _...-(-=Oel=ctc::.:d::.::~===-------___,~) 

Losses shall be allocated according to Capital Accounts. 

Cash Distributions of Profits from operations shall be allocated and dislributed fifty percent {50%) 
to Shawn Bidsal and fifty percent (50%) to CLA Propcrtjes. LLC. .--{.:;:Oel.:::e:::::tE<I::::,::~:::.:===:::._-------') 

ft is the express intent ofthe parties thnt "Cash Disributions ofPorfits" refers to •-( Fonnattled: Indent: Filst line: o· ) 
distributions genernted from operntions resulting int ordinary income in contrast to Cash 
Distributions arising from capital transactions or non-recurring events such as a safe of all 
or a subslnntjal portion ofthe Company's assets or a cash out financing. 
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EXHIBITL 

(LeGrand's September 19, 2011 Email) 

EXHIBITL 
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