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1051 (1993). To that end, in construing contracts, every word must be given effect if at all 

2 possible. See, Royal!ndemnity Companyv. Special Service Supply Company (1966) 82 Nev. 148,413 

3 P.2d 500 (1966). 

4 Additionally, although Nevada law controls, Nevada courts do consider California cases if 

5 they assist with the interpretation. To that end, California law provides that terms may be added by 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

inference under Civil Code §§1655 and 1656 only upon consideration of all the surrounding facts. 

See e.g. Worthington v. Kaiser Foundation Health Plan, Inc. (1970) 8 Cal.App.3d435, 440-441. 

Terms which can be inferred from a consideration of the entire instrument or which are implied by 

law are as much a part of the contract as if expressly set forth. See Forde v. Venbro (1963) 218 

Cal.App.2d 405, 408 ("Many a gap in terms can be filled, and should be, with a result that is consistent 

with what the parties said and that is more just to both than would be a refusal of enforcement"); see 

also Waters v. Waters (1961) 197 Cal.App.2d 1, 5 ("A series ofwritings is to be construed together 

in arriving at the total understanding of the contracting parties"); Denver D. Darling, Inc. v. Controlled 

Environments Construction, Inc. (2001) 89 Cal.App.4th 1221, 1237 ("Neither law nor equity requires 

that every term and condition of an agreement be set forth in the contract."). 

Finally, as to CLAP's interpretation, pursuant to California Code ofCiv. Proc. § 1858, a party 

may not delete words in a contract and thereby alter the parties' obligations. As shown below, that is 

exactly what CLAP is trying to do-delete the entire FMV process after the Offering Member triggers 

the buy-sell agreement and offers what he thinks is the fair market value to begin the process. 

20 c. SECTION 4.2 OF THE OPERATING AGREEMENT. 

21 In order to understand the effect of the July 7, 2017, August 3, 2017 and August 5, 2017 

22 correspondence between Bidsal and CLAP, an understanding of Section 4.2 is required. 

23 As Exhibits "A" and "B" make clear, Section 4 contains a provision which allows one member 

24 to force the sale of either his or the other member's membership interest. In other words, it contains 

25 a provision which, once triggered, will result in one of the members selling their membership interest 

26 to the other member. 

27 Section 4 provides four different routes that can be taken by the Remaining Member once the 

28 Offering Member makes an initial offer pursuant to Section 4.2<D. Attached hereto as Exhibit "A" is 
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a flowchart illustrating each ofthe Remaining Member's choices/routes. Each of these choices I routes 

2 will be discussed. 

3 1. Step 1: Initial Offer. 

4 If a member desires to trigger the buy-sell language in Section 4, there is one, and only 

5 one way that the process can be initiated and that is by one of the members (defined as the "Offering 

6 Member"2) making an offer "to purchase" the other member's (defined as the "Remaining 

7 Member"2
) membership interest "for a price that the Offering Member tlzinks is the fair market value" 

8 (which is referred to as the "offered price"3
) (the "Initial Offer"). See Section 4.2<D. of Exhibit "A" 

9 and pages 1 0-11 of Exhibit "E". 

10 Further, Section 4.2<D sets forth specific parameters that the Initial Offer must comply with. 

11 For instance, the offered price is "a price the Offering Member thinks is the fair market value." See 

12 Section 4.2<D (emphasis added). Thus, pursuant to the plain terms of the Operating Agreement, the 

13 offered price is, by definition, not the fair market value, but instead only the price which the Offering 

14 Member thinks is the fair market value. Id. 

15 Finally, it is important to note that the Initial Offer is not an offer to sell, but only an offer "to 

16 purchase." CLAP will argue that an offer to buy is an offer to sell, but this position runs directly 

17 contrary to Section 4.2<D which clearly states that the Initial Offer is only "an offer to purchase." See 

18 Section 4.2<D of Exhibit "A" and pages 10-11 of Exhibit "E". 

19 2. Step 2: The Remaining Member's Options. 

20 As illustrated in Exhibit "A", once Section 4 has been triggered by an Initial Offer, the 

21 Remaining Member has four choices: (1) do nothing, (2) accept the offer at the offered price, (3) 

22 request an appraisal, or (4) make a counteroffer. See Exhibits "A" and ·'B". 

23 a. Option 1: Do Nothing. 

24 The first option the Remaining Member has is to do nothing. If the Remaining 

25 Member does nothing, then under Section 4.3, after thirty (30) days the Remaining Member is deemed 

26 to have accepted the Offering Member's Initial Offer, and the Offering Member will buy out the 

27 Remaining Member's membership interest at the offered price. See Exhibits "A", "B" and "E". 

28 2 See Section 4.1 CD and 4.2CD. 
3 See Section 4.2CD and 4.2al. 

APPENDIX (PX)000173 
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b. Option 2: Accept the Initial Offer. 

2 The second option the Remaining Member has is to accept the Offering 

3 Member's Initial Offer. See Section 4.2®(i). Under the second option, the Remaining Member will 

4 then sell its membership interest to the Offering Member at the offered price set forth in the Initial 

5 Offer. See Exhibits "A", "B" and "E". 

6 c. Option 3: Request an Appraisal. 

7 The third option the Remaining Member has is to request an appraisal. See 

8 Section 4.2m in Exhibits "A" and "E". Under Section 4.2m: "If the offered price is not acceptable to 

9 the Remaining Member(s), within 30 days of receiving the offer, the Remaining Member(s) (or any 

10 of them) can request to establish FMV based upon .. .. "See Exhibit "A"; See also page 11 of Exhibit 

11 "E". 

12 Under Section 4.2® and 4.2@, once the FMV has been established by appraisal, the Offering 

13 Member is deemed to have made an offer to purchase the Remaining Member's membership interest 

14 at the FMV. See Section 4.2® and 4.2@ in Exhibit "A"; See also page 11 of Exhibit "E". At which 

15 point, the Remaining Member gets to decide whether to sell its membership interest to the Offering 

16 Member at FMV or buy the Offering Member's membership interest at FMV. See Section 4.2®. 

17 d. Option 4: Make a Counteroffer. 

18 The fourth and final option the Remaining Member has is to make a 

19 counteroffer which is governed by 4.2®(ii) and Section 4.2®. See Exhibit "A"; See also page 11 of 

20 Exhibit "E". 

21 While Section 4.2®(i) allows the Remaining Member to accept an offer either at the offered 

22 price or at the FMV, Section 4.2®(ii) specifically states that any counteroffer must be based upon the 

23 "same fair market value (FMV) according to the following formula. (FMV- COP) x 0.5 + capital 

24 contribution of the Offering Member(s) at the time of purchasing the property minus prorated 

25 liabilities." See Exhibit "A"; See also page 11 of Exhibit "E". 

26 The use of the defined term "FMV" is important. As is illustrated in Section 4.2m, whenever 

27 the amount identified in the Initial Offer (which is the amount the Offering Member thinks is the fair 

28 market value) is referenced, it is referenced as the "offered price". Any time the defined term FMV 
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is used, it is referencing the definition found in Section 4.1 @,which defines FMV as the "'fair market 

2 value' obtained as specified in section 4.2." Further, the last sentence of Section 4.2a> states: "The 

3 medium of these 2 appraisals constitutes the fair market value of the property which is called (FMV)." 

4 See Exhibit "A"; See also pages 10-11 of Exhibit "E" (emphasis added). 

5 Thus, under Section 4.2®(ii), the Remaining Member does not have the option of purchasing 

6 the Offering Member's membership interest at the "offered price". Instead, if the Remaining Member 

7 makes a counteroffer, then it must be at the FMV, as that term is defined in Sections 4.1@ and 4.2a>. 

8 If the Remaining Member did not previously request an appraisal, then by making a 

9 counteroffer, the Remaining Member still triggers the appraisal process outlined in Section 4.2a>, as 

10 that is the only way to establish the FMV, which under Section 4.2®(ii), is the price that he Remaining 

11 Member must pay4 to purchase the Offering Member's membership interest. 

12 D. THE TWO ISSUES. 

13 There are two issues to be decided by the Arbitrator. The first issue is whether or not CLAP's 

14 August 3, 2017 response constitutes a counteroffer (i.e., was it sufficient to trigger Section 4.2®(ii)). 

15 [f CLAP's August 3, 2017 response did not trigger Section 4.2®, then Bidsa1 is entitled to 

16 purchase CLAP's membership interest using the offered price of$5,000,000.00. If CLAP's August 3, 

17 2017 response was sufficient to trigger Section 4.2®(ii), then the next issue is at what price. 

18 E. 

19 

CLAP'S AUGUST 3, 2017 LETTER IS NON-RESPONSIVI: AND CONSTITUTES A 
NON-RESPONSE. 

20 Section 4.2®(ii) of the Operating Agreement sets for the requirements of a counteroffer. 

21 Specifically, a counteroffer must offer to purchase the Offering Member's membership interest "based 

22 upon the same fair market value (FMV) according to the following fommla. (FMV - COP) x 0.5 + 

23 capital contribution of the Offering Member(s) at the time of purchasing the property minus prorated 

24 liabilities." See Exhibit "B"; See also page 11 of Exhibit "E". 

25 \\\ 

26 \\\ 

27 \\\ 

28 4 This is confirmed by the language of Section 4.2<D, which clearly states that the Initial Offer is only an "offer to purchase" 
and not an offer to sell. See Section 4.2<D of Exhibit "A" and page 10 of Exhibit "E". 
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The term "FMV" is a defined term and therefore must be given the meaning as prescribed by 

2 Section 4. Specifically, Section 4.1@ defines FMV as the "'fair market value' obtained as specified 

3 in section 4.2." Thus, anywhere FMV is used in the Operating Agreement, it must be interpreted 

4 consistent with the definition contained in Section 4.2. 

5 The operative section of Section 4.2 where FMV is defined is found in Section 4.2~ as 

6 follows: 
The Remaining Member(s) must provide the Offering Member the complete 

7 information of 2 MIA appraisers. The Offering Member must pick one of the 
appraisers to appraise the property and furnish a copy to all Members. The Offering 

8 Member also must provide the Remaining Members with the complete information of 
2 MIA approved appraisers. The Remaining Members must pick one of the appraisers 

9 to appraise the property and furnish a copy to all Members. The medium of these 2 
appraisals constitute the fair market value of the property which is called (FMV). 

10 

11 See Exhibit "B"; See also page 11 of Exhibit "E" (emphasis added). Thus, Section 4.2~ makes clear 

12 that the term "FMV", as defined in Section 4.1 @,means "[t]he medium of these 2 appraisals [being 

13 the appraisal described earlier in Section 4.2~]." Because the term "FMV" is a defined term, it must 

14 be given the meaning prescribed in Section 4.2@. 

15 Having established that the term FMV refers exclusively to the result of the appraisal process 

16 outlined in Section 4.2~, we now tum to Sections 4.2® and®, which state: 

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

18 

19 

20 

21 

(i) Accepting the Offering Member's purchase offer, or. 
(ii) Rejecting the purchase offer and making a counteroffer to 

purchase the interest ofthe Offering Member based upon the same fair market 
value (FMV) according to the following formula. 

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

22 See Exhibit "B"; See also page 11 of Exhibit "E" (emphasis added). 

23 As the forgoing makes clear, the Remaining Member's only option if it desires to make a 

24 counteroffer is to do so at the FMV as determined through the appraisal process outlined in Section 

25 4.2@. Nowhere in Sections 4.2® or® does it give the Remaining Member the option of purchasing 

26 the Offering Member's membership interest at the offered price. 5 That language simply does not 

27 5 Section 4.2®(i) does not specify offered price or FMV. This is because the Remaining Member can accept the Initial 
Offer at the offered price, or demand an appraisal to determine FMV, then accept the Offering Member's offer to purchase 

28 at FMV. However, Section 4.2®(ii) does not give the Remaining Member the option of making a counteroffer at the 
offered price, but only at the FMV. 
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exist. Thus, the FMV referenced in Section 4.2® is not the offered price contained in Bidsal's Initial 

2 Offer, but must be determined through the appraisal process identified in Section 4.2Q). 

3 However, in CLAP's August 3, 2017 letter, CLAP specifically states that the counteroffer is 

4 an offer to purchase Bidsal's membership interest "on the terms set forth in the July 7, 2017 letter 

5 based on your $5,000,00.00 valuation of the Company" or in other words, based upon the offered 

6 price. See Exhibit "J". 

7 Because Section 4.2®(ii) does not allow CLAP to make a counteroffer for the offered price, 

8 CLAP's August 3, 2017 letter is non-responsive and does not constitute a valid response under the 

9 terms of Section 4. As a result, Section 4.3 was triggered, meaning that as of August 7, 2017, CLAP 

10 had accepted Bidsal's Initial Offer and Bidsal is now entitled to purchase CLAP's membership interest 

11 for the $5,000,000 offered price. 

12 F. 

13 

14 

IF CLAP'S AUGUST 3, 2017 LETTER CONSTITUTES A VALID COUNTEROFFER, 
THE PLAIN LANGUAGE OF THE OPERATING AGREEMENT REQUIRES CLAP 
TO PAY THE "FMV" AS THAT TERM IS DEFINED IN THE OPERATING 
AGREEMENT. 

15 However, even if the Arbitrator determines that CLAP's August 3, 2017 letter constitutes a 

16 valid response, the only response it qualifies for under Section 4 is a counteroffer pursuant to Section 

17 4.2®(ii). CLAP's August 3, 2017 letter is clearly not an acceptance of Bidsal's Initial Offer, as 

18 provided for in Section 4.2®(i), nor is it a request for an appraisal as provided for in Section 4.2Q). 

19 As such, the only response it could possibly qualify for is a non-response under Section 4.3 or a 

20 counteroffer under Section 4.2®(ii). 

21 If it is a counteroffer pursuant to Section 4.2®(ii), then, as outlined above, the only 

22 counteroffer allowed under the plain language of Section 4 is a counteroffer at FMV, which is defined 

23 in Sections 4.1@ and 4.2Q) as "The medium of these 2 appraisals." Section 4 simply does not give 

24 CLAP the option of purchasing Bidsal's membership interest for the offered price. 

25 If the August 3, 2017 letter constitutes a counteroffer, then the Arbitrator should order CLAP 

26 to complete the appraisal process identified in Section 4.2Q), as originally requested by Bidsal in his 

27 August 5, 2017 letter. 

28 \\\ 
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G. CLAP'S ARGUMENT RUNS CONTRARY TO THE PLAIN LANGUAGE OF 
SECTION 4. 

2 

3 CLAP is taking the position that it's August 3, 2017 letter constitutes a counteroffer to 

4 purchase Bidsal's membership interest at the $5,000,000 offered price. However, this argument 

5 would require the Court to ignore Section 4.1 ® as well as the plain language of Sections 4.20 and 

6 4.2®. 

7 As Sections 4.2® and 4.2® make clear, the formula to be used when the Remaining Offer 

8 makes a counteroffer is: "(FMV- COP) x 0.5 plus capital contribution of the Remaining Member(s) 

9 at the time of purchasing the property minus prorated liabilities." See Exhibit "B"; See also page 11 

10 of Exhibit "E". Because Sections 4.2® and 4.2® use the defined term "FMV", and because under 

11 Sections Section 4.1 ® and 4.20, the term "FMV" is defined as the medium of two appraisals, any 

12 counteroffer made by CLAP can only be based upon the "FMV" as determined by the medium of two 

13 appraisals. See Exhibit "B"; See also pages 10-11 ofExhibit "E". 

14 Nowhere in Sections 4.2® and 4.2® does the Operating Agreement give CLAP the 

15 opportunity or right to purchase Bidsal's membership interest at the offered price. That language 

16 simply does not exist. 

17 Finally, CLAP will cite to and rely upon Section 4.2CV in support of its argument that it can 

18 make a counteroffer at the offered price. However, as the opening line of Section 4.2CV makes clear, 

19 Section 4.2CV is not part of the buy-sell procedure, but is instead, simply a statement of intent and 

20 clarifying language. This is confirmed not only from the first five words "The specific intent of this 

21 provision is ... " but also from the portion of Section 4.2CV which references the procedure set forth in 

22 Sections 4.2<1> through 4.2® where it states "according to the procedure set forth in Section 4." See 

23 Exhibit "B"; See also page 11 of Exhibit "E". Thus, while Section 4.2CV provides a statement of intent 

24 that helps clarify the intent of the parties, Section 4.2CV does not replace any of the procedure set forth 

25 in Sections 4.2@ through 4.2®, but is instead reliant upon that procedure to effectuate the purpose 

26 and intent outlined therein. Put another way, Section 4.2CV's statement "according to the procedure 

27 set forth in Section 4" means that any result must comply with the provisions of Section 4.1, Sections 

28 4.2@ through 4.2®, as well as Section 4.3, all of which deal with the buy-sell procedure. Thus, Section 
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4.20 cannot be read independent of Sections 4.2CD through 4.2®, but must be read in conjunction 

2 with Sections 4.2CD through 4.2®. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

III. 

CONCLUSION 

There are two issues to be decided by the Arbitrator. The first issue is whether CLAP's August 

3, 2017 letter constitutes a valid response under Section 4. If the answer to that question is no, then 

the Arbitrator should rule that Bidsal is entitled to purchase CLAP's membership interest at the price 

identified in Bidsal's July 7, 2017 Initial Offer. Ifthe answeris yes, then the Arbitrator should rule 

that CLAP's August 3, 2017 letter can only constitute a counteroffer as provided for in Section 

4.2®(ii), which means CLAP is entitled to purchase Bidsal's membership interest for FMV, which is 

defined as the medium of two appraisals, and the Arbitrator should order CLAP and Bidsal to 

complete the appraisal process identified in Section 4.2@. 

DATED this~ day of January, 2018. 

SMITH & SHAPIRO, PLLC 

Is/ James E. Shapiro 
James E. Shapiro, Esq. 
Sheldon A. Herbert, Esq. 
2520 St. Rose Parkway, Suite 220 
Henderson, NV 89074 
Attorneys for Respondent 
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. . . 

CERTIFICATE OF SERVICE 

2 I hereby certify that [ am an employee of SMITH & STIAPIRO, PLLC, and that on the~ day 

3 of January. 2018, l served a true and correct copy of the forgoing RESPONDENT SHAWN 

4 BIDSAL'S OPENING BRIEF, by emailing a copy of the same, with Exhibits, to: 

5 Individual: Email address: Role: 

6 Louis Garfinkel, Esq. LGarfinkel@lgealaw.com Attorney for CLAP 

7 
Rodney T Lewin, Esq. rod@rtlewin.com Attorney for CLA P 

Laura Rio LRios@jamsadr.com JAMS Case Coordinator 
8 Dana Schuler DSchu ler@jamsadr.com JAM 

9 
Senior Case Manager 

Stephen Haberfeld, Esq. judgehaberfeld@wail.com Arbitrator 
10 

Is/ Vanessa M Cohen 
An employee of Smith & hapiro, PLLC 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 
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DECLARATION OF SHAWN BIDSAL 

2 l, Shawn Bidsal, do hereby declare under penalty of perjury under the law of the State of 

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

4 

5 

I. 

2. 

I am a resident of the State of California. 

On or about May 26, 20 II, Benjamin Galshani ("Go/shant'), acting on behalf of 

6 CLA Properties, LLC ("CLAP''), and I formed Green Valley Commerce, LLC, a Nevada limited 

7 liability company (the "CompanY," or "Green Valley"). 

8 " .). Thereafter, Golshani and I began working on the terms of a proposed operating 

9 agreement for the Company. 

10 4. Golshani and I agreed to use David LeGrand ("LeGrand") to assist in preparing the 

II operating agreement. 

12 5. The initial draft of the proposed operating agreement did not contain any buy-out 

13 language. 

14 6. On August 18, 2011, Golshani spoke with LeGrand to discuss the terms of the 

15 proposed operating agreement. See LeGrand's August 18, 2011 email, a true and correct copy of 

16 which is attached hereto as Exhibit "D" and incorporated herein by this reference. 

17 7. Later that day, LeGrand circulated a revised operating agreement which did not 

18 include the language at issue. See Exhibit "0". 

19 8. At some point after August 18, 2011, Golshani, on behalf of CLAP, and I signed the 

20 current version of the operating agreement (the "Operating Agreement'). A true and correct copy 

21 of Green Valley Operating Agreement signed by CLAP and Bidsal is attached hereto as Exhibit 

22 "E" and incorporated herein by this reference. 

23 9. Golshani is the one who came up with the language in Section 4 of Article V of the 

24 Operating Agreement ("for ease of reference, this will be referred to simply as "Section 4.") 

25 

26 

27 

28 
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I 0. This fact is confirmed in an email from LeGrand sent on June 19, 2013, which stated: 

Ben and Shawn: attached please find a new OPAG [operating agreement] for Mission 
Square. Apparently there was a littie confusion about which GVC [Green Valley 
Commerce} OPAG I was to use as a base document. This revised version is based 
upon the GVC OPAG that has Ben's language on buy sell. 
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A true and correct copy of LeGrand's June 19,2013 email is attached hereto as Exhibit "F" and 

2 incorporated herein by this reference. 

3 II. Attached to the email was a copy of one of the drafts of the Green Valley operating 

4 agreement, as well as a proposed operating agreement for Mission Square. See Exhibit "F". 

5 12. However, prior to signing the Mission Square operating agreement, the following 

6 sentence was inserted at the front of the 3rd paragraph of Section 4.2: '"After the determination of 

7 the (FMV),". See page I 0 of the Mission Square Operating Agreement, a true and correct copy of 

8 which is attached hereto as Exhibit "G" and incorporated herein by this reference. 

9 13. While the Mission Square Operating Agreement has many differences when 

10 compared to the Green Valley Operating Agreement, outside ofthe forgoing sentence, Section 4.2 

11 ofboth Operating Agreements are identical. See Exhibits "'E" and "G". 

12 14. Because ofthis, the additional language in the Mission Square operating agreement 

13 is helpful in clarifYing the intent of the parties relating to Section 4.2 of the Green Valley Operating 

I 4 Agreement. 

15 15. The present dispute revolves around Section 4 which is the buy-sell language 

16 proposed and provided by Ben. 

17 16. On July 7, 2017, I propounded a written Offer to purchase CLAP's Membership 

18 Interest in the Company pursuant to Section 4 of the Operating Agreement at a price which I thought 

19 was the fair market value. I am not an appraiser and I did not commission an appraisal before 

20 submitting my offer. A true and correct copy of my Offer is attached hereto as Exhibit "H" and 

21 incorporated herein by this reference. 

22 17. On August 3, 2017, CLAP provided its response. A true and correct copy of CLAP's 

23 Response is attached hereto as Exhibit "!"and incorporated herein by this reference. 

24 18. On August 5, 2017, I sent a letter to CLAP. A true and correct copy of my August 

25 5, 2017 letter is attached hereto as Exhibit "J" and incorporated herein by this reference. 

26 \\\ 
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19. I make this Declaration freely and of my own free will and choice and I declare under 

2 penalty of perjury under the law ofthe State ofNevada that the foregoing is true and correct 

3 DATED this...:!_ day of January, 2018. 

4 ~~ 
5 Shawn Bidsal 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 
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Exhibit ''A'' 

Exhibit ''A'' 
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Step 2 

Step 5 

APPENDIX (PX)000185 

Flowchart of Section 4 of Operating Agreement 

Any Member may offer to purchase the 

Remaining Member(s) interest 

[Section 4.2(j)] 

Do nothing 

[Section 4.3} 

Accept the offer at 

offered price 
Request an Appraisal 

[Section 4.2(%)] 

Make a counteroffer 

[Section 4.2@(ii)J 
[Section 4.2!J)(i)] 

Offering Member 

purchases Remaining 

Member's membership 

interest at offered price 

2 appraisal's are qommission and the 

medium of the apprai:Sals becomes the FMV. 
I 
I 

The Remaining Member 

gets to choose: 

[Section 4.2®1 

Offering Member 

purchases Remaining 

Member's membership 

interest at FMV 

[Sectio~ 4.2(%)] 

Remaining Member 

purchases Offering 

Member's membership 

interest at FMV 
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EXHIBIT "B" 
(Section 4 of the Operating Agreement) 

Section 4.1 Definitions 

<D Offering Member means the member who offers to purchase the Membership Interest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who received an offer (from 
Offering Member) to sell their shares. 

~ "COP" means "cost of purchase" as it specified in the escrow closing statement at the time of purchase 
of each property owned by the Company. 

® "Seller" means the Member that accepts the offer to sell his or its Membership Interest. 

@ "FMV" means "fair market value" obtained as specified in section 4.2 

Section 4.2 Purchase or Sell Procedure. 

<D Any Member ("Offering Member") may give notice to the Remaining Member(s) that he or it is ready, 
willing and able to purchase the Remaining Members' Interests for a price the Offering Member thinks 
is the fair market value. The terms to be all cash and close escrow within 30 days of the acceptance. 

~ If the offered price is not acceptable to the Remaining Member(s), within 30 days of receiving the 
offer, the Remaining Members (or any of them) can request to establish FMV based on the following 
procedure. The Remaining· Member(s) must provide the Offering Member the complete information 
of 2 MIA appraisers. The Offering Member must pick one of the appraisers to appraise the property 
and furnish a copy to all Members. The Offering Member also must provide the Remaining Members 
with the complete information of2 MIA approved appraisers. The Remaining Members must pick one 
of the appraisers to appraise the property and furnish a copy to all Members. The medium of these 2 
appraisals constitute the fair market value of the property which is called (FMV). 

® [After the determination of the (FMV),jl The Offering Member has the option to offer to purchase the 
Remaining Member's share at FMV as determined by Section 4.2, based on the following formula. 

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

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

(i) Accepting the Offering Member's purchase offer, or. 

(ii) Rejecting the purchase offer and making a counteroffer to purchase the interest of the Offering 
Member based upon the same fair market value (FMV) according to the following formula. 

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

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

Section 4.3 Failure to Respond Constitutes Acceptance 

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

1 This language is not in the Green Valley Operating Agreement [Exhibit "G"], but was in the Mission Square operating 
agreement [Exhibit "H"], which was negotiated and signed at the same time. It's inclusion provides insight into the intent 
of Section 4.2, which is otherwise identical in both operating agreements. 
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Exhibit, ''C'' 

Exhibit ''C'' 
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DECLARATION OF SHAWN BIDSAL 

2 I, Shawn Bidsal, do hereby declare under penalty of perjury under the law of the State of 

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

4 

5 

I. 

2. 

I am a resident of the State of California. 

On or about May 26, 2011, Benjamin Galshani ("Golshani"), acting on behalf of 

6 CLA Properties, LLC ("CLAP"), and I formed Green Valley Commerce, LLC, a Nevada limited 

7 liability company (the "Companv" or "Green Vallev"). 

8 .... 
.). Thereafter, Golshani and I began working on the terms of a proposed operating 

9 agreement for the Company. 

10 4. Golshani and I agreed to use David LeGrand ("LeGramf') to assist in preparing the 

II operating agreement. 

12 5. The initial draft of the proposed operating agreement did not contain any buy-out 

13 language. 

14 6. On August I8, 2011, Golshani spoke with LeGrand to discuss the terms of the 

15 proposed operating agreement. See LeGrand's August 18, 2011 email, a true and correct copy of 

16 which is attached hereto as Exhibit "D" and incorporated herein by this reference. 

17 7. Later that day, LeGrand circulated a revised operating agreement which did not 

18 include the language at issue. See Exhibit "D". 

19 8. At some point after August 18, 201 I, Golshani, on behalf of CLAP, and I signed the 

20 current version of the operating agreement (the "Operating Agreement'). A true and correct copy 

21 of Green Valley Operating Agreement signed by CLAP and Bidsal is attached hereto as Exhibit 

22 "E" and incorporated herein by this reference. 

23 9. Golshani is the one who came up with the language in Section 4 of Article V of the 

24 Operating Agreement ("for ease of reference, this will be referred to simply as "Section 4.") 

25 

26 

27 

28 
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Ben and Shawn: attached please find a new OPAG [operating agreement] for Mission 
Square. Apparently there was a littie confusion about which GVC [Green Valley 
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A true and correct copy of LeGrand's June 19, 2013 email is attached hereto as Exhibit "F" and 

2 incorporated herein by this reference. 

3 11. Attached to the email was a copy of one of the drafts of the Green Valley operating 

4 agreement, as well as a proposed operating agreement for Mission Square. See Exhibit "F". 

5 12. However, prior to signing the Mission Square operating agreement, the following 

6 sentence was inserted at the front of the 3rd paragraph of Section 4.2: "After the determination of 

7 the (FMV),". See page 1 0 of the Mission Square Operating Agreement, a true and correct copy of 

8 which is attached hereto as Exhibit "G" and incorporated herein by this reference. 

9 13. While the Mission Square Operating Agreement has many differences when 

10 compared to the Green Valley Operating Agreement, outside of the forgoing sentence, Section 4.2 

11 ofboth Operating Agreements are identical. See Exhibits "E" and "G". 

12 14. Because ofthis, the additional language in the Mission Square operating agreement 

13 is helpful in clarifYing the intent of the parties relating to Section 4.2 of the Green Valley Operating 

14 Agreement. 

15 15. The present dispute revolves around Section 4 which is the buy-sell language 

16 proposed and provided by Ben. 

17 16. On July 7, 2017, I propounded a written Offer to purchase CLAP's Membership 

18 Interest in the Company pursuant to Section 4 of the Operating Agreement at a price which I thought 

I 9 was the fair market value. I am not an appraiser and I did not commission an appraisal before 

20 submitting my offer. A true and correct copy of my Offer is attached hereto as Exhibit ''H" and 

21 incorporated herein by this reference. 

22 17. On August 3, 2017, CLAP provided its response. A true and correct copy of CLAP's 

23 Response is attached hereto as Exhibit "I" and incorporated herein by this reference. 

24 18. On August 5, 2017, I sent a letter to CLAP. A true and correct copy of my August 

25 5, 2017 letter is attached hereto as Exhibit "J" and incorporated herein by this reference. 
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19. I make this Declaration freely and of my own free will and choice and I declare under 

2 penalty of perjury under the law ofthe State ofNevada that the foregoing is true and correct 

3 DATED this l day of January, 2018. 

4 // tf]/ J:?.f.d (._
1 

e-:-
5 Shawn Bidsal 

6 

7 

8 
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10 

11 
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13 

14 
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Exhibit ''D'' 

Exhibit ''D'' 
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Print 

1 ,..f' 1 

https://mg.mail.yahoo.com/neo/launch?.partner-sbc&.rand=73ib5m ... 

Subject: revised OPAG 

From: David LeGrand (dgllawyer@hotmail.com) 

To: beng.oll@yahoo.com; wcico@yahoo.com; 

Date: Thursday, August 18, 2011 5:22PM 

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 ifthere are two 
members. If you bring in more Members it will be most complex. D 

David G. LeGrand, Esq. 
2610 South Jones, Suite 4 
Las Vegas, NV 89146 
702-218-6736 
Fax: 702-362-2169 

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

Attachments 

• GVC-OPAGv3clean.doc (130.50KB) 
• GVC-OPAGv34ed.doc (160.50KB) 

Q/11/?.017 7:0R PM 
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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 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 of the State of Formation. 

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

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

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

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall 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. 

Page 2 of 29 

APPENDIX (PX)000194 

001523

001523

00
15

23
001523



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 all or any part of the Member's 
contribution; and 

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

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

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

Section 04 Inspection of Records. 

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

Article Ill. 
MEMBERS' MEETINGS AND DEADLOCKAND 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 to all Members. 

Section 04 Action in Lieu of Meeting. 

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

Section 05 Notice. 

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

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

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

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

An affidavit of the mailing or other means of giving any notice of any Member meeting 
shall be executed by the Management and shall be flied 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, 

Page 5 of29 

APPENDIX (PX)000197 

001526

001526

00
15

26
001526



it shall be presided over by the Management; and provided, further, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and 
Secretary of such meeting or any session thereof. 

Section 08 Business Which May Be Transacted at Annual Meetings. 

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

Section 09 Business Which May Be Transacted at Special Meetings. 

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

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

Section 11 Proxies. 

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

Section 12 Voting. 

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

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

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

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

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

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

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

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

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

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

Section 13 l\leeting by Telephonic Conference or Similar Communications 
Eguipment. 

SestiaR 13 Unless otherwise restricted by the Articles of Organization. 
this Agreement ofbv 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 eguipment 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 meetingAd~·isery 
Committees. 

Jfie Ma~~agenHlnt ma;,· establisH. one or nlore AavisoF)' Committee or Conlmittees to advise 
or make sHggestea recommendations on \ ariolls asj'leets of tile Limited Liability Comj'lany's 
bllsiness or Of!erations. Tfie Ma~~agement sfiall designate iR v.·riting tfie members of eaefi 
Committee, the chaifj'lerson of each Committee ana Sf!eeif)· the Gllties a~~a functions of each 
Committee. Each Con>mittee shall consist of one or more Members of the Limited Liability 
Comj'lany. The members of eacH. Committee sfiall net be entitled to all)' comj'lensatien for their 
attenaanee at Committee meetiRgs or work done in connection with their menlbersllif! on Sllch 
CotRmittee. 8aia Committee or Committees shall have no maAagement a1:1thority. Tfieir findings, 
reports or recommendations shall be non binding 1:1pon tile Ma~~agement or Limited Liability 
Company or its Members. 

EacH. Committee sfiall keep regHiar min1:1tes of its proceedings and tfie same sfiall be 
recorded in the min1:1te book eftfie Limited Liability CempaRy. 
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SeGtieA 14 Meeting by Telephenie CenfeFenee oF SimihtF Cemmunieatiens 
Equipment. 

Ualess otaervrise restricted by the Artieles of Orgaaicatioa, this Agreemeat of by lavr, the 
Members of the Limited Lial3ility Comj'laay, or aay Committee taereof establisaed by tae 
Maaagemeat, may flaFticij'late ia a meetiag of s~o~eh Meml3ers or committee by meaas of telephoaie 
eoafureaee or sia1ilar eomm~o~aieatioas eqHij'lmeat v. here13y all flersoas j'larticij'latiag ia tile meetiag 
caa aear aad speak to eaea other, aad j'larticij'latioa ia a meetiag ia s~o~eh ma!l11er shall coastirute 
j'lrese11ee i11 j'lersoll at s~o~ch meeti11g. 

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 disae:reement 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 
bv JAMS in accordance with its then prevailing expedited rules. by one independent and impartial 
arbitrator selected in accordance with such rules. The arbitration shall be e:ovemed 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 bv 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 attomevs. accountants and 
other experts) to the prevailing party. No pre-arbitration discovery shall be pennitted. except that 
the arbitrator shall have the power in his sole discretion, on application bv any partv. to order pre­
arbitration examination solelv of those witnesses and documents that any other partv intends to 
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the 
arbitrator to render his award within thirtv (30) days following the conclusion of the arbitration 
hearing. The arbitrator shall not be empowered to award to any patiy any datnages of the tvpe not 
permitted to be recovered w1der this Agreement in connection with anv dispute between or atnong 
the parties arising out of or relating in anv way to this Agreement or the transactions arising 
hereunder. and each partv hereby irrevocably waives anv right to recover such damages. 
Notwithstanding anything to the contrary provided in this Section 14. I at1d without prejudice to the 
above procedures. either Party may apply to any court of competent jurisdiction for temporarv 
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 tempora1y relief. The award rendered by the arbitrator shall be final and not 
subject to judicial review and judgment thereon mav be entered in any court of competent 
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jurisdiction. The decision of the arbitrator shall be in writing and shall set forth tindings of fact and 
conclusions of law to the extent applicable. 

Article IV. 
MANAGEMENT 

Section 01 Management. 

Unless prohibited by law and subject to the terms and conditions of this Agreement 
(including without limitation the terms of Article IX hereof), the administration and regulation of 
the affairs, business and assets of the Limited Liability Company shall be managed by TwoGft.e 
U+) 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 and 
Mr. Benjamin Gholshami.~ 

Section 02 Rights, Powers and Obligations of Management. 

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

Without limiting the generality of the rights and powers of the Management (but subject to 
Article IX hereof), the Management shall have the following rights and powers which the 
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited 
Liability Company: 

(a) To deal in leasing, development and contracting of services for improvement of 
the properties owned subject to both Managers executin~ written 
authorization IFeffi ffieffiber of each expense or payment exceeding $IQ,+OOO; 

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

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

(d) To incur and pay all legal, accounting, independent fmancial consulting, 
litigation and other fees and expenses as the Management may deem necessary 
or appropriate for carrying on and performing the powers and authorities herein 
conferred. 
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(e) To execute and deliver any contracts, agreements, instruments or documents 
necessary, advisable or appropriate to evidence any of the transactions specified 
above or contemplated hereby and on behalf of the Limited Liability Company 
to exercise Limited Liability Company rights and perform Limited Liability 
Company obligations under any such agreements, contracts, instruments or 
documents; 

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

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

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 

Section 01 Contribution to Capital. 

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 
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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 bv Members. Subject to 
A1ticle 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. hvpothecate or alienate (hereinafter collectivelv referred to as a "transfer") 
anv or all of his or its Interest in the Company. such OtTering 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 mam1er herein provided. 

Section 4. Procedure for Right of First Refusal. 

4. I In the event the Offering Member shall desire to transfer any Interest. the Offering 
Member shall give notice (for purposes of this Section 4.1. the "Notice") in writing to each of the 
other Members. stating his or its bona fide intention to transfer such Interest. the name of the 
prospective transferee, the Interest to be sold or transferred (the "Offering Member's Interest"), and 
the purchase price at or consideration for which such Offering Member's Interest is proposed to be 
transferred. 

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 OtTering 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 thiity (30) 
day period shall be deemed to constitute a notification to the Offering Member of the 
decision of the non-respondmg 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 paities 
to such purchase shall close such purchase within thirty (30) davs thereafter. 

4.4 If anv Member does not purchase his or its pro rata shaJ·e of the Offering Member's 
Interest, the other Members may purchase the non-purchasing Members' portion of the 
Offermg Member's Interest on a pro rata basis within ten (I 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 OtTering Member's Interest, the Compailv mav 
purchase the remainder of the Offering Member's Interest within thirty (30) days 
thereafter. 
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4.4.1 L!nless all of the Offering Member's Interest refeiTed 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 or its 
successor) and the transferee of the Offering Member. that the options 
herew1der 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 
OfTering Member (or his or its successor) and the transferee of the Offering 
Member. of the fact. Immediatelv 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 OfTering 
Member's Interest with signatures properly guaranteed and with such other 
documents as may be reguired by the secretary of the Company to provide 
reasonable assurance that each necessary endorsement is genuine and 
effective. in exchange for pavment as provided for in Section by the 
purchasing Member representing the total purchase price. Any Interest 
acguired 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 Aliicle 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 Companv that 
the options have not been exercised. the Offering Member mav transfer all or any part of 
such Interest refeiTed -to in the Notice to anv person or persons named as transferees, in 
the manner described: provided, however, that the Offering Member shall not transfer 
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 davs, 
he or it shall be reguired again to comply with the provisions of Article 5. Section 4 
before he or it may transfer any Interest in the Companv. 

4.6 Pavment of Purchase Price. 

,The payment of the purchase price shall be in cash or. if 11on~cash consideration is used. it ~ 

shall be subject to this Section 4,.6, 

SestieR 03 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. 

SestieA 04 Section 6. Addition of New Members. 
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A new Member may be admitted into the Company only upon consent of at least ninety 
percent in Interest of the Members. The amount of Capital Contribution which must be made by a 
new Member shall be determined by the vote of all existing Members. 

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

Article VI. 
DISTRIBUTION OF PROFITS 

Section 01 Qualifications and Conditions. 

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

Section 02 Record Date. 

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

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

Article VII. 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 
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Section 01 Issuance of Certificate oflnterest. 

The interest of each Member in the Company shall be represented by a Certificate of 
Interest (also referred to as the Certificate of Membership Interest or the Certificate). Upon the 
execution of this Agreement and the payment of a Capital Contribution by the Member, the 
Management shall cause the Company to issue one or more Certificates in the name 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 all purposes regardless of any 
notice or knowledge to the contrary, 

Section 03 Lost, Stolen or Destroyed Certificates. 

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

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

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

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

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

Article VIII. 
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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 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. 

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. Afl.R.tta.I-Financial Statements; Statements of Account. 

Within ninety (90) business days after the end of each Fiscal Year, the Manager shallf!'Hiy 
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 shallfi'HlY mail or otherwise deliver to each Member 
an unaudited report providing narrative and summary fmancial information with respect to the 
Limited Liability Company. Annually. the Manager shall cause appropriate federal and applicable 
state tax returns to be prepared and filed. The Manager shall mail or otherwise deliver to each 
Member who was a Member in the Limited Liability Companv at anv 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. Anv Member or Manager shall the right to inspect all of the books and 
records of the Company. including tax tilings. property management reports. bank statements, 
cancelled checks. invoices. purchase orders. check ledgers. savings accounts. investment accounts, 
and checkbooks. whether electronic or paper, provided such Member complies with Article II. 
Section 4. 

c. Events Requiring Dissolution. 

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

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

IN ALL RESPECTS TillS 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 TillS AGREEMENT WITHOUT REGARD TO THE 
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WRITTEN AGREEMENT. 

e. Severability. 

If any of the provisions of this Agreement shall contravene or be held invalid or 
unenforceable, the affected provision or provisions of this Agreement shall 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 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, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful. 

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

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

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding his or her office, except 
that 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 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 of Indemnification and Advancement. Any indemnification of, or advancement of 
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with 
this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in 
writing to the Members with or before the notice of the next Members' meeting. 

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

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting 
personal or business relationship with the Company or one or more of its officers or control persons 
or (ii) by reason of his or its business or 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 investment in the 
Company and of protecting his or its own interests in connection with this investment. 

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

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

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

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

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

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

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

ARTICLE XIII 

Preparation of Agreement. 

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

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

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

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

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

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

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

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

Shawn Bidsal, Member 

CLA Properties. LLC 

b 
Benjamin Gholshami. l\1anager 

Manager/Management: 

Shawn Bidsal, Manager 

Benjamin Golshami. Manager 

{ Formatted: Lett 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

-h-l-d4.6. I 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-
l(b)(2)(iv) of the Income Tax Regulations). In general, under such rules, a 
Member's Capital Account shall be: 

fAi4.6.1.1 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 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 

f&j4.6.1.2 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). 

+.-J..,J4.6.2 Where Section 704(c) of the Code applies to Company property or 
where Company property is revalued pursuant to paragraph (b)(2)(iv)(t) 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. 

-h+-44.6.3 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 
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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. 

~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. 

ARTICLE; 2i 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

Seetian 2.15.2Allocations. Each Member's distributive share of income, gain, loss, deduction or credit•· 
(or items thereof) of the Company as shown on the annual federal income tax return 
prepared by the Company's accountants or as finally determined by the United States 
Internal Revenue Service or the courts, and as modified by the capital accounting rules 
of Section 704(b) of the Code and the Income Tax Regulations thereunder, as 
implemented by Section 8.5 hereof, as applicable, shall be determined as follows: 

bl-:-1-5 .2.1 Allocations. Except as otherwise provided in this Section 1.1: 

fA-)5.2.1.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit "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 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: 

fl-)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 "B"; and 

rns.2.1.1.2 second, any remaining amount to the Members 
in the manner required by the Code and Income Tax 
Regulations. 

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

~5.2.2 Allocations With Respect to Property Solely for tax purposes, in 
determining each Member's allocable share of the taxable income or loss of 
the Company, depreciation, depletion, amortization and gain or loss with 
respect to any contributed property, or with respect to revalued property 
where the Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) 
of Section 1.704-1 ofthe 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. 

~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 
defined in Sections 1.704-2(b) and 1.704-2(i)(2) of the Income Tax 
Regulations, but substituting the term "Company" for the term "Partnership" 
as the context requires) during a Company taxable year, then each Member 
shall be allocated items of Company income and gain for such year (and, if 
necessary, for subsequent years) in the manner provided in Section 1.704-2 
of the Income Tax Regulations. This provision is intended to be a "minimum 
gain chargeback" within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

b+.45.2.4 Qualified Income Offset. Subject to the provisions of subsection 
2.1.3, but otherwise notwithstanding anything to the contrary in this Section 
b.l, if any Member's Capital Account has a deficit balance in excess of such 
Member's obligation to restore his or its Capital Account balance, computed 
in accordance with the rules of paragraph (b)(2)(ii)(d) of Section 1.704-1 of 
the Income Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company income, including 
gross income, and gain for such year) shall be allocated to such Member in 
an amount and manner sufficient to eliminate such deficit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning of Section 1.704-l(b)(2)(ii)(d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

b85 .2.5 Depreciation Recapture. Subject to the provisions of Section 704( c) 
of the Code and subsections 2.1.2 - 2.1.4, inclusive, of this Agreement, gain 
recognized (or deemed recognized under the provisions hereof) upon the sale 
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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 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. 

~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. 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 4 7 of the Code shall be allocated to the 
Members in the same proportion in which such investment tax credit was 
allocated. 

b+.-85. ?.8 Change of Pro Rata Interests. Except as provided in subsections 2.1.6 
and 2.1.7 hereof or as otherwise required by law, if the proportionate 
interests of the Members of the Company are changed during any taxable 
year, all items to be allocated to the Members for such entire taxable year 
shall be prorated on the basis of the portion of such taxable year which 
precedes each such change and the portion of such taxable year on and after 
each such change according to the number of days in each such portion, and 
the items so allocated for each such portion shall be allocated to the 
Members in the 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.?.9 Effect of Special Allocations on Subsequent Allocations. Any special 
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof 
shall be taken into account in computing subsequent allocations of income 
and gain pursuant to this Section 9.1 so that the net amount of all such 
allocations to each Member shall, to the extent possible, be equal to the net 
amount that would have been allocated to each such Member pursuant to the 
provisions of this Section 2.1 if such special allocations of income or gain 
under subsection 2.1.3 or 2.1.4 hereof had not occurred. 
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~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 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 ofloss for such liabilities. 

b-h-1-+5.2.11 State and Local Items. Items of income, gain, loss, deduction, credit 
and tax preference for state and local income tax purposes shall be allocated 
to and among the Members in a manner consistent with the allocation of 
such items for federal income tax purposes in accordance with the foregoing 
provisions of this Section 2.1. 

SeetiBH 2.25 .3 Accounting Matters. The Managers or, if there be no Managers then in office, the 
Members shall cause to be maintained complete books and records accurately reflecting 
the accounts, business and transactions of the Company on a calendar-year basis and 
using such cash, accrual, or hybrid method of accounting as in the judgment of the 
Manager, Management Committee or the Members, as the case may be, is most 
appropriate; provided, however, that books and records with respect to the Company's 
Capital Accounts and allocations of income, gain, loss, deduction or credit (or item 
thereof) shall be kept under U.S. federal income tax accounting principles as applied to 
partnerships. 

SeetiaH 2.35.4 Tax Status and Returns. 

~5.4.1 Any provision hereof to the contrary notwithstanding, solely for 
United States federal income tax purposes, each of the Members hereby 
recognizes that the Company may be subject to the provisions of Subchapter 
K of Chapter I of Subtitle A of the Code; provided, however, the filing of 
U.S. Partnership Returns of Income shall not be construed to extend the 
purposes of the Company or expand the obligations or liabilities of the 
Members. 

~5.4.2 The MafigerManager(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. 
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~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 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% $. ___ _ 

CLA Properties. LLCBen 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 BeH 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. LLCBeH 
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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 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 ofthe 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 shall mean a person who has a membership interest in the Limited Liability 
Company. 

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

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

State of Formation shall mean the State of Nevada. 

Article 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 ofF ormation pursuant to applicable provisions of law. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such offices, anywhere within and without the 
State of Formation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The "principal place of business" or "principal business" or 
"executive" oftice 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 mcome tax returns and 
reports, if any, for the three (3) most recent years; 

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

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

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

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

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

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

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

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

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent, 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 of the State of Formation. Written notice shall be given to all M(:mbers. 

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 (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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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 
of notice. 

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

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

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

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

Section 06 Waiver of Notice. 

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

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

Section 07 Presiding Officials. 

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

Section 08 Business Which May Be Transacted at Annual Meetings. 

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

Section 09 Business Which May Be Transacted at Special Meetings. 

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

Section 10 Quorum. 

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

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

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

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

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

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

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

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

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otherwise restricted by the Articles of Organization, this Agreement 
of by law, the Members of the Limited Liability Company, or any 
Committee thereof established by the Management, may participate 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 
permitted to be recovered under this Agreement in connection with any dispute between or among 
the parties arising out of or relating in any way to this Agreement or the transactions arising 
hereunder, and each party hereby irrevocably waives any right to recover such damages. 
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the 
above procedures, either Party may apply to any court of competent jurisdiction for temporary 
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage 
or to preserve the status quo until such time as the arbitrator is selected and available to hear such 
party's request for temporary relief. The award rendered by the arbitrator shall be final and not 
subject to judicial review and judgment thereon may be entered in any court of competent 
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and 
conclusions of law to the extent applicable. 

Article IV. 
MANAGEMENT 

Section 01 Management. 

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

Section 02 Rights, Powers and Obligations of Management. 

Subject to the terms and conditions of Article IX herein, Management shall have all the 
rights and powers as are conferred by law or are necessary, 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 

Page 8 of 29 

APPENDIX (PX)000229 

001558

001558

00
15

58
001558



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 perfonn Limited Liability 
Company obligations under any such agreements, contracts, instruments or 
documents; 

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

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

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 
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Section 01 Contribution to Capital. 

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

Section 02 Transfer or Assignment of Membership Interest. 

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

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

Section 3. Right of First Refusal for Sales oflnterests by Members to Non-Members 
Notwithstanding Article 5, Section 2 of this Agreement and the Act, in the event that any Member 
(sometimes referred hereinafter as an "Offering Member") wishes to sell, exchange, transfer, 
assign, make a gift of, pledge, encumber, hypothecate or alienate (hereinafter collectively referred 
to as a "transfer") any or all of his or its Interest in the Company to a person not a Member, such 
Offering Member shall first offer to sell such Interest to the non selling Members pro rata according 
to their Interests at the price, upon the terms and conditions and in the manner herein provided. 

Section 4. Procedure for Right of First Refusal. 

4.1 In the event the Offering Member shall desire to transfer any Interest, the Offering Member 
shall give notice (for purposes of this Section 4.1, the "Notice") in writing to each of the other 
Members, stating his or its bona fide intention to transfer such Interest, the name of the prospective 
transferee, the [nterest to be sold or transferred (the "Offering Member's Interest"), and the 
purchase price at or consideration for which such Offering Member's [nterest is proposed to be 
transferred. 
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4.2 Upon receipt of the Notice, each of the other Members shall have the first right and 
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's 
Interest transferred or proposed to be transferred, at the price detem1ined 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 1rom 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 or its 
successor) and the transferee of the Offering Member, that the options 
hereunder have not been exercised with respect to all of the Offering 
Member's Interest. 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 (I 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 of the 
Company's assets. 

7 .1.1 Failure by all or any of the other Members to respond to the Offering 
Member's notice within the ten (10) day period shall be deemed to constitute 
a notification to the Offering Member of the decision of the non-responding 
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Members to exercise the right to sell in lieu of purchase and therefore 
constitutes an acceptance of the offer to purchase the Offering Member's 
Interest pursuant to Section 7.1. Upon the decision and notice by the other 
Members to purchase all the Offering Member's Interest, the parties to such 
purchase shall close such purchase within thirty (30) days thereafter. 

7 .1.2 The payment of the purchase price shall be in cash. 

Article VI. 
DISTRIBUTION OF PROFITS 

Section 01 Qualifications and Conditions. 

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

Section 02 Record Date. 

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

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

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

Section 03 Lost, Stolen or Destroyed Certificates. 

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

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

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

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

If 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. 
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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 of the Company. 

Section 01 Title to Company Property. 

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

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

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

Article X. 
MISCELLANEOUS 

a. Fiscal Year. 

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

b. Financial Statements; Statements of Account. 

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

c. Events Requiring Dissolution. 

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

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

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

e. Severability. 

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

f. Successors and Assigns. 

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

g. Non-waiver. 

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

h. Captions. 

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

i. Counterparts. 

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

j. Definition of Words. 

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

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

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, admin[strative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful. 

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

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

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding his or her office, except 
that 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 EXEMPTION 

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

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

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

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

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

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

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

ARTICLE XIII 

Preparation of Agreement. 

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

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

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

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

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

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

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

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

Shawn Bidsal, Member 

CLA Properties, LLC 

by ____________________________ __ 
Benjamin Gholshami, Manager 

Manager/Management: 

Shawn Bidsal, Manager 

Benjamin Golshami, Manager 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

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) 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: 

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 ofthe Income Tax Regulations, each Member's Capital Account 
shall be adjusted in accordance with paragraph (b )(2)(iv)(g) of Section 
1. 704-1 of the Income Tax Regulations as to allocations to the Members of 
depreciation, depletion, amortization and gain or loss, as computed for book 
purposes with respect to such property. 

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

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

APPENDIX (PX)000245 

8.1.2.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit "B", except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2.1 with respect to any taxable year shall not exceed the 
maximum amount of such items that can be so allocated without 
causing such Member to have a deficit balance in his or its Capital 
Account at the end of such year, computed in accordance with the 
rules of paragraph (b )(2)(ii)( d) of Section 1. 704-1 of the Income Tax 
Regulations. Any such items of loss or deduction in excess of the 
limitation set forth in the preceding sentence shall be allocated as 
follows and in the following order of priority: 

8.1.2.1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit "B"; and 

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

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

8.1.3 Allocations With Respect to Property Solely for tax purposes, in determining 
each Member's allocable share of the taxable income or loss of the Company, 
depreciation, depletion, amortization and gain or loss with respect to any 
contributed property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) of 
Section 1.704-1 ofthe 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 the 
full extent required or permitted by the Code, the difference between the 
adjusted basis of the property to the Member contributing it (or, with respect 
to property which has been revalued, the adjusted basis of the property to the 
Company) and the fair market value of the property determined by the 
Members at the time of its contribution or revaluation, as the case may be. 

8.1.4 Minimum Gain Chargeback. Notwithstanding anything to the contrary in this 
Section 2.1, if there is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms are defined in 
Sections 1. 704-2(b) and 1. 704-2(i)(2) of the Income Tax Regulations, but 
substituting the term "Company" for the term "Partnership" as the 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 charge back" within the meaning of Sections 1. 704-2(f) and 1. 704-
2(i)(4) ofthe Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

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

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 
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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. 

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 ofthe 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) 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 4 7 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 §ection 2.1.1 during 
each such portion of the taxable year in question. 

8.1.1 0 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 ofthe 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 
of this Section 2.1. 

8.2 Accounting Matters. The Managers or, ifthere 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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•' ... 

APPENDIX (PX)000249 

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

EXHIBIT B 

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 30% $ -----

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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Exhibit ''E'' 

Exhibit ''E'' 
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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 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 ofthe laws of the State of Formation. 

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

Membership Interest shall mean, with respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as Interest). Each Member1s 
percentage of Membership Interest in the Company shall be as set forth in Exhibit B. 

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

State of Formation shall mean the State ofNevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

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

The resident agent shall be appointed by the Member Manager. 

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

The current name of the resident agent and location of the registered office shall be kept on 
file in the appropriate office within the State of Formation pursuant to applicable provisions 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 business1

' or 11 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 financial 
statements of the Limited Liability Company for the three (3) most recent years; 

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

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

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

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

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

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

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

Section 04 Inspection of Records. 

Records kept pursuant to this Article are subject to inspection and copying at the request, 
and at the expense, of any Member, in person or by attorney or other agent. Each Member shall 
have the right during the usual hours of business to inspect for any proper purpose. A proper 
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every 
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instance where an attorney or other agent shall be the person who seeks the right of inspection, the 
demand Wider 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 Fonnation except such meetings as shall be held elsewhere by the 
express determination of the Management; in which case, such meetings may be held, upon notice 
thereof as hereinafter provided, at such other place or places, within or without the State of 
Formation, as said Management shall have determined, and shall be stated in such notice. Unless 
specifically prohibited by law, any meeting may be held at any place and time, and for any purpose; 
if consented to in writing by all of the Members entitled to vote thereat. 

Section 02 Annual Meetings. 

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

Section 03 Special Meetings. 

Special meetings of the Members may be held for any purpose or purposes. They may be 
called by the Managers or by Members holding not less than fifty-one percent of the voting power 
of the Limited Liability Company or such other maximum number as may be, required by the 
applicable law of the State 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 (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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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 
of notice. 

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

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

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

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

Section 06 Waiver of Notice. 

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

To the extent provided by law, attendance at any meeting shall constitute a waiver of notice 
of such meeting except when the Member attends the meeting for the express purpose of objecting 
to the transaction of any business because the meeting is not 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 Annua1 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 quomm is present, and no 
notice of adj ournrnent 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 %90 of the Member Interests shall be required to: 

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

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

(A) Alter the Preferred Allocations provided for in Exhibit "B"; 

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

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

(D) Authorize or approve a ftmdarnental change in the business of the Company. 

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

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

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otherwise restricted by the Articles of Organization, this Agreement 
of by law, the Members of the Limited Liability Company, or any 
Committee thereof established by the Management, may participate 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 

Page 7 of 28 

APPENDIX (PX)000258 

001587

001587

00
15

87
001587



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 arbitratio~ 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 shall instruct the arbitrator to 
render his award within thirty (30) days following the conclusion of the arbitration hearing. The 
arbitrator shall not be empowered to award to any party any damages of the type not permitted to 
be recovered under this Agreement in connection with any dispute between or among the parties 
arising out of or relating in any way to this Agreement or the transactions arising hereunder, and 
each party hereby irrevocably waives any right to recover such damages. Notwithstanding 
anything to the contrary provided in this Section 14.1 and without prejudice to the above 
procedures, either Party may apply to any court of competent jurisdiction for temporary injunctive 
or other provisional judicial relief if such action is necessary to avoid irreparable damage or to 
preserve the status quo until such time as the arbitrator is selected and available to hear such party's 
request for temporary relief. The award rendered by the arbitrator shall be final and not subject to 
judicial review and judgment thereon may be entered in any court of competent jurisdiction. The 
decision of the arbitrator shall be in writing and shall set forth findings of fact and conclusions of 
law to the extent applicable. 

Article IV. 
MANAGEMENT 

Section 01 Management. 

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

Section 02 Rights, Powers and Obligations of Management. 

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

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

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

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

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

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

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

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

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 

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

Section 02 Transfer or Assignment of Membership Interest. 

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

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

Section 3. 
Price. 

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

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

Section 4. Purchase or Sell Right among Members. 

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

Section 4.1 Definitions 

Offering Member means the member who offers to purchase the Membership lnterest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who received an offer (from 
Offering Member) to sell their shares. . 
"COP" means "cost of purchase" as it specified in the escrow closing statement at the t1me of 

purchase of each property owned by the Company. 
"Seller" means the Member that accepts the offer to sell his or its Membership Interest. 
"FMV" means "fair market value" obtained as specified in section 4.2 

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

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

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

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

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

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

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

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

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

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

Section 4.3 Failure To Respond Constitutes Acceptance. 

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

Section 5. Return of Contributions to Capital. 

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

Section 6. Addition of New Members. 

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

DISTRIBUTION OF PROFITS 

Section 03 Qualifications and Conditions. 

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

Section 04 Record Date. 

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

Section 05 Participation in Distribution of Profit. 

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

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

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

Section 07 Date of Payment of Distribution of Profit. 

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

Article VI. 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

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

Section 02 Transfer of Certificate of Interest. 

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

Section 03 Lost, Stolen or Destroyed Certificates. 

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

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

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

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

If 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 VII. 
AMENDMENTS 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article VIII. 
COVENANTS WITH RESPECT TO, INDEBTEDNESS, 

OPERATIONS, AND FUNDAMENTAL CHANGES 

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

Section 01 Title to Company Property. 

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

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

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination or dissolution of the Company and the 
business of the Company shall continue. Upon any such occurrence, the trustee, receiver, executor, 
administrator, committee, guardian or conservator of such Member shaH 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 ofFormation. 

b. Financial Statements; Statements of Account. 

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

c. Events Requiring Dissolution. 

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

APPENDIX (PX)000266 

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

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

e. Severability. 

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

f. Successors and Assigns. 

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

g. Non-waiver. 

No provision of this Agreement shall be deemed to have been waived unless such waiver is 
contained in a mitten 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 ofWords. 

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

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

I. Tax Provisions. 

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

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

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

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

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding his or her office, except 
that 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 EXEMPTION 

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting 
personal or business relationship with the Company or one or more of its officers or control persons 
or (ii) by reason of his or its business or financial experience, or by reason ofthe 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 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 1mder the Securities Act or the consent of or a permit from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction. 

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

ARTICLE XIII 

Preparation of Agreement. 

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

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

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

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

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

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

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

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

Shawn Bidsal, Member 

CLA Properties, LLC 

by~ 
Benjamin Golshani, Manager 

Manager/Management: 

Shawn Bidsal, Manager 

~1 I ""'--------
Benjamin Golsharni, Manager 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

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

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

4.1.1.2 decreased by (i) the amount ofmoney distributed to the 
Member by the Company (including the amount of such Member's 
individual liabilities that are assumed by the Company other than in 
connection with co-ntribution 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). 

4.1.2 Where Section 704( c) of the Code applies to Company property or where 
Company property is revalued pursuant to paragraph (b )(2)(iv)(t) 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 ofthe Income Tax Regulations as to allocations to the Members of 
depreciation, depletion, amortization and gain or loss, as computed for book 
purposes with respect to such property. 

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

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

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

5.1 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items 
thereof) of the Company as 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 there under, as 
implemented by Section 8.5 hereof, as applicable, shall be determined as follows: 

5 .1.1 Allocations. Except as otherwise provided in this Section 1.1 : 

APPENDIX (PX)000274 

5 .1.1.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit "B,, except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2.1 with respect to any taxable year shall not exceed the 
maximum amount of such items that can be so allocated without 
causing such Member to have a deficit balance in his or its Capital 
Account at the end of such year, computed in accordance with the 
rules of paragraph (b )(2)(ii)( d) of Section 1. 704-1 of the Income Tax 
Regulations. Any ~uch items of loss or deduction in excess of the 
limitation set forth in the preceding sentence shall be allocated as 
follows and in the following order of priority: 

5. 1.1. 1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit "B"; and 

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

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

5 .1.2 Allocations With Respect to Property Solely for tax purposes, in detennining 
each Member's allocable share of the taxable income or loss of the Company, 
depreciation, depletion, amortization and gain or loss with respect to any 
contributed property, or with respect to revalued property where the 
Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) of 
Section 1.704-1 of the Income Tax Regulations, shall be allocated to the 
Members in the manner (as to revaluations, in the same manner as) provided 
in Section 704(c) of the Code. The allocation shall take into 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 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. 

5.1.3 Minimum Gain Chargeback Notwithstanding anything to the contrary in this 
Section 2.1, if there is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms are defined in 
Sections 1.704-2(b) and 1.704-2(i)(2) ofthe Income Tax Regulations, but 
substituting the tenn "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) ofthe Income Tax Regulations and shall be inteq,reted and 
implemented as therein provided. 

5.1.4 Qualified Income Offset. Subject to the provisions of subsection 2.1.3, but 
otherwise notwithstanding anything to the contrary in this Section 2.1, if any 
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 1.704-l(b)(2)(ii)(d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. · 

5.1.5 Depreciation Recapture. Subject to the 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 .1. 6 Loans If and to the extent any Member is deemed to recognize income as a 
result of any loans pursuant to the rules of Sections 1272, 1273, 1274,7872 
or 482 of the Code, or any similar provision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the income. Subject to the provisions of 
Section 704( c) of the Code and subsections 2.1.2 - 2.1.4, inclusive, 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. 

5.1.7 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 4 7 of the Code shall be allocated to the Members 
in the same proportion in which such investment tax credit was allocated. 

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

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

5.1.1 0 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to 
Member nonrecourse debt vvithin the meaning of Section 1.7042(b)(4) of the 
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Income Tax Regulations shall be allocated to the Members bearing the 
economic risk ofloss with· respect to such debt in accordance with Section 
1704-2(i)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities. 

5 .1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the allocation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2. 1. 

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

5.3 Tax Status and Returns. 

5.3 .1 Any provision 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 ofU.S. 
Partnership Returns of Income shall not be construed to extend the purposes 
of the Company or expand the obligations or liabilities ofthe Members. 

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

5.3.3 Unless othenvise provided by the Code or the Income Tax Regulations there 
under, the current Manager(s), or if no Manager(s) shall have been elected, 
the Member holding the largest Percentage Interest, or if the Percentage 
Interests be equal, any Member shall be deemed to be the "Tax Matters 
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APPENDIX (PX)000278 

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 50% $ 1,215,000 ____ (30% of capital)_ 

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

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

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

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

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

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

Losses shall be allocated according to Capital Accounts. 

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

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

Exhibit ''F'' 
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118/2018 

David LeGrand <dgllawyer@hotmail.com> 

To Benjamin Gholshani Shawn Bidsal 

(9 unread)- wcico@yahoo.com- att.net Mail 

Ben and Shawn: attached please find a new OPAG for Mission Square. 
Apparently there was a little confusion about which GVC OPAG I was to 
use as a base document. This revised version is based on the GVC OPAG 
that has Ben's language on buy sell. 

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

I regret any inconvenience. 

David G. LeGrand, Esq. 
LeGrand & Associates 
6180 Brent Thurman Way, Suite 100 
Las Vegas, NV 89148 
702-218-6736 

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

2 Attachments View all Download all Mission S ... doc 

GVC-OPA.. 

https://mail.yahoo.com/#mail 
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OPERATING AGREEMENT 

Of 

Mission Square, LLC 
a Nevada limited liability company 

This Operating Agreement (the "Agreement") is by and among Mission Square, LLC, a 
Nevada Limited Liability Company (sometimes hereinafter referred to as the "Company" or the 
"Limited Liability Company") and the undersigned Member and Manager of the Company. This 
Agreement is made to be effective as of May 26June 15, 201J! ("Effective Date") by the 
undersigned parties. 

'.VHEREAS, 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 
WHEREAS, on about May 26,2013, Benjamin Golshani 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 E0241992013-4;; and 

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

Article I. 

DEFINITIONS 

Section 01 Defined Terms 

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

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

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

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

Limited Liability Company shall be deemed to mean Mission Square, LLC a Nevada 
Limited Liability Company organized pursuant of the laws of the State of Formation. 

Page 1 of 29 

APPENDIX (PX)000282 

001611

001611

00
16

11
001611



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

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

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

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

State of Formation shall mean the State of Nevada. 

Article II. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall have and maintain 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 ofF ormation 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 ofF ormation, 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. 
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Section 03 Records. 

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

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

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

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

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

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

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

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

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

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

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

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

Section 04 Inspection of Records. 

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

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

Section 04 Action in Lieu of Meeting. 

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

Section 05 Notice. 

Written notice of each meeting of the Members, whether Annual or Special, stating the 
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes 
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (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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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 
of notice. 

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

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

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

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

Section 06 Waiver of Notice. 

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

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

Section 07 Presiding Officials. 
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Every meeting of the Limited Liability Company for whatever reason, shall be convened by 
the Managers or Member who called the meeting by notice as above provided; provided, however, 
it shall be presided over by the Management; and provided, further, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and 
Secretary of such meeting or any session thereof. 

Section 08 Business Which May Be Transacted at Annual Meetings. 

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

Section 09 Business Which May Be Transacted at Special Meetings. 

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

Section 10 Quorum. 

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

Page 6 of29 

APPENDIX (PX)000287 

001616

001616

00
16

16
001616



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 

(B) approve indemnification of any Manager, Member or officer ofthe Company 
as authorized by Article XI of this Agreement; 

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

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

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

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

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

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

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

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otherwise restricted by the Articles of Organization, this Agreement 
of by law, the Members of the Limited Liability Company, or any 
Committee thereof established by the Management, may participate 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) 

Page 7 of 29 

APPENDIX (PX)000288 

001617

001617

00
16

17
001617



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

Article 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. 

Page 8 of29 

APPENDIX (PX)000289 

001618

001618

00
16

18
001618



Without limiting the generality of the rights and powers of the Management (but subject to 
Article IX hereof), the Management shall have the following rights and powers which the 
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited 
Liability Company: 

(a) To deal in leasing, development and contracting of services for improvement of 
the properties owned subject to both Managers executing written authorization 
of each expense or payment exceeding $ 20,000; 

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

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

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

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

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

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

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 
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Section 01 Contribution to Capital. 

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

Section 02 Transfer or Assignment of Membership Interest. 

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

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

Section 3. 
Price. 

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

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

Section 4. Purchase or Sell Right among Members. 

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company 
then the procedures and terms of Section 7.1 shall apply. 

Section 4.1 Definitions 

Offering Member means the member who offers to purchase the Membership lnterest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who received an offer (from 
Offering Member) to sell their shares. 
"COP" means "cost of purchase" as it specified in the escrow closing statement at the time of 

purchase of each property owned by the Company. 
"Seller" means the Member that accepts the offer to sell his or its Membership Interest. 
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"FMV" means "fair market value" obtained as specified in section 7.2. 

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

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

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

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

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

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

(i) accepting the Offering Member's purchase offer, or, 
(ii) rejecting the purchase offer and making a counteroffer to purchase the interest of the 

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

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

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

Section 4.3 Failure To Respond Constitutes Acceptance. 

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

Section 5. Return of Contributions to Capital. 

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

Section 6. Addition of New Members. 
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A new Member may be admitted into the Company only upon consent of at least ninety 
percent in Interest of the Members. The amount of Capital Contribution which must be made by a 
new Member shall be determined by the vote of all existing Members. 

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

Section7. Option ofMembers to Purchase Interest of Deceased or Dissolved 
Member. 

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

DISTRIBUTION OF PROFITS 

Section 03 Qualifications and Conditions. 

The profits of the Limited Liability Company shall be distributed; to the Members, from 
time to time, as permitted under law and as determined by the Manager, providt:d however, that all 
distributions shall in accordance with Exhibit 8, attached hereto and incorporated by reference 
herein. 

Section 04 Record Date. 

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

Section 05 Participation in Distribution of Profit. 

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

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

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

Page 12 of 29 

APPENDIX (PX)000293 

001622

001622

00
16

22
001622



excluding liabilities to Members on account of their contributions to capital or be in excess of that 
permitted by law. 

Section 07 Date of Payment of Distribution of Profit. 

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

Article VI. 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate of Interest. 

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

Section 02 Transfer of Certificate of Interest. 

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

Section 03 Lost, Stolen or Destroyed Certificates. 

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

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

(b) requests the issuance of a new Certificate before the Company has notice that the 
Certificate has been acquired by a purchaser for value in good faith and without 
notice of an adverse claim; 
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(c) satisfies any other reasonable requirements imposed by the Management. 

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

Article VII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article VIII. 
COVENANTS WITH RESPECT TO, INDEBTEDNESS, 

OPERATIONS, AND FUNDAMENTAL CHANGES 

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

Section 01 Title to Company Property. 

All property owned by the Company shall be owned by the Company as an entity and, 
insofar as permitted by applicable law, no Member shall have any ownership interest in any 
Company property in its individual name or right, and each member's interest in the Company shall 
be personal property for all 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 ofthe Company shall continue. Upon any such occurrence, the trustee, receiver, executor, 
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administrator, committee, guardian or conservator of such Member shall have all the rights of such 
Member for the purpose of settling or managing its estate or property, subject to satisfying 
conditions precedent to the admission of such assignee as a substitute member. The transfer by 
such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company 
interest shall be subject to all of the restrictions hereunder to which such transfer would have been 
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated, 
terminated or incompetent member. 

Article X. 
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 such Member complies with Article II, Section 4. 

c. Events Requiring Dissolution. 

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

APPENDIX (PX)000296 
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d. Choice of Law. 

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

e. Severability. 

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

f. Successors and Assigns. 

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

g. Non-waiver. 

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

h. Captions. 

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

i. Counterparts. 

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

j. Definition of Words. 

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

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

I. Tax Provisions. 

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

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

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

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

Section 4. Authorization of Indemnification. Any indemnification under Article XI, Sections 
1 and 2, unless ordered by a court or advanced pursuant to Section 5, may be made by the 
Company only as authorized in the specific case upon a determination that indemnification of the 
Manager, Member, officer, employee or agent is proper in the circumstances. The determination 
must be made by a majority of the Members ifthe 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 EXEMPTION 

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

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

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

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

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

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

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

ARTICLE XIII 

Preparation of Agreement. 

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

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

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

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

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

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

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

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

Shawn Bidsal, Member 

CLA Properties, LLC 

by ____________________________ __ 

Benjamin Gholshami, Manager 

Manager/Management: 

Shawn Bidsal, Manager 

Benjamin Golshami, Manager 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

4.1.1 A single Capital Account shall be maintained for each Member (regardless 
of the class of Interests owned by such Member and regardless of the time or 
manner in which such Interests were acquired) in accordance with the capital 
accounting rules of Section 704(b) of the Code, and the regulations 
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: 

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

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

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

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

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

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

5.1 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or 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: 

5 .1.1 Allocations. Except as otherwise provided in this Section 1.1: 

APPENDIX (PX)000304 

5 .1.1.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit "B", except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2.1 with respect to any taxable year shall not exceed the 
maximum amount of such items that can be so allocated without 
causing such Member to have a deficit balance in his or its Capital 
Account at the end of such year, computed in accordance with the 
rules of paragraph (b )(2)(ii)( d) of Section 1. 704-1 of the Income Tax 
Regulations. Any such items of loss or deduction in excess of the 
limitation set forth in the preceding sentence shall be allocated as 
follows and in the following order of priority: 

5 .1.1.1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit "B"; and 

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

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

5.1.2 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 revalued pursuant to paragraph (b)(2)(iv)(f) of 
Section 1.704-1 ofthe 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. 

5.1.3 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 temts are defined in 
Sections 1. 704-2(b) and 1. 704-2(i)(2) of the Income Tax Regulations, but 
substituting the term "Company" for the term "Partnership" as the context 
requires) during a Company taxable year, then each Member shall be 
allocated items of Company income and gain for such year (and, if 
necessary, for subsequent years) in the manner provided in Section 1.704-2 
of the Income Tax Regulations. This provision is intended to be a "minimum 
gain chargeback" within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) ofthe Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

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

5.1.5 Depreciation Recapture. Subject to the provisions of Section 704(c) ofthe 
Code and subsections 2.1.2 - 2.1.4, inclusive, of this Agreement, gain 
recognized (or deemed recognized under the provisions hereof) upon the sale 
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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 .1.6 Loans If and to the extent any Member is deemed to recognize income as a 
result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 7872 
or 482 of the Code, or any similar provision now or hereafter in effect, any 
corresponding resulting deduction ofthe 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, 127 4, 
7872 or 482 of the Code, or any similar provision now or hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
corresponding resulting deduction. 

5.1.7 Tax Credits Tax credits shall generally be allocated according to Section 
1.704-l(b)(4)(ii) of the 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 4 7 of the Code shall be allocated to the Members 
in the same proportion in which such investment tax credit was allocated. 

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

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

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

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

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

5.3 Tax Status and Returns. 

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

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

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations 
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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APPENDIX (PX)000308 

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 

Shavm Bidsal 30% $ 

CLA Properties, LLC 70% $ 

PREFER..lillD ALLOCATION AND DISTRIBUTION SCHEDULE 
Cash Distributions from capital transactions shall be distributed per the follmving method bet\veen 
the members of the LLC. Upon any refinancing event, and upon the sale of Company asset, cash is 
distributed according to a "Step dovm Allocation." Step dovm means that, step by step, cash is 
allocated and distributed in the follo·Ning 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 ofthe Company;-

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

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

Final Step, After the Third Step above, any remaining net profits or e1wess cash from sale or 
refinance shall be distributed to the Members fifty percent (50%) to Sha·wn Bidsal and fifty 
percent (50%) to CLA Properties, LLC. 

Losses shall be allocated according to Capitali\ccounts. 

Cash Distributions of Profits from operations shall be allocated and distrib~:~ted fift)' percent (50%) 
to Shawn Bidsal and fift)' percent (50%) to CLA Properties, LLC 

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

Member's Percentage Interest Member's Capital Contributions 

Shawn Bidsal 50% $ 

CLA Properties, LLC 50% $ 

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

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

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

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

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

Losses shall be allocated according to Capital Accounts. 

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

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

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

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

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

State of Formation shall mean the State of Nevada. 

Article 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 ofF ormation, the Management from time to time may appoint, or the business of the Limited 
Liability Company may require. The "principal place of business" or "principal business" or 
"executive" office or offices of the Limited Liability Company may be fixed and so designated 
from time to time by the Management. 

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

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

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

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

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

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

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

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

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

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

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

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

Section 04 Inspection of Records. 

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

Article Ill. 
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 Mt;:mbers. 

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 (I 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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Notice upon the Member may be delivered or given either personally or by express or first 
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on the books of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the purpose 
of notice. 

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

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

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

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

Section 06 Waiver of Notice. 

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

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

Section 07 Presiding Officials. 

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

Section 08 Business Which May Be Transacted at Annual Meetings. 

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

Section 09 Business Which May Be Transacted at Special Meetings. 

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

Section 10 Quorum. 

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

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

Section 11 Proxies. 

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

Section 12 Voting. 

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

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

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

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

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

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

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

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

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

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

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless otherwise restricted by the Articles of Organization, this Agreement 
of by law, the Members of the Limited Liability Company, or any 
Committee thereof established by the Management, may participate 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. § I et seq. The fees and expenses of JAMS and the arbitrator shall 
be shared equally by the Members and advanced by them from time to time as required; provided 
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the 
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and 
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that 
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre­
arbitration examination solely of those witnesses and documents that any other party intends to 
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the 
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration 
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not 
permitted to be recovered under this Agreement in connection with any dispute between or among 
the parties arising out of or relating in any way to this Agreement or the transactions arising 
hereunder, and each party hereby irrevocably waives any right to recover such damages. 
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the 
above procedures, either Party may apply to any court of competent jurisdiction for temporary 
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage 
or to preserve the status quo until such time as the arbitrator is selected and available to hear such 
party's request for temporary relief. The award rendered by the arbitrator shall be final and not 
subject to judicial review and judgment thereon may be entered in any court of competent 
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and 
conclusions of law to the extent applicable. 

Article 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 
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited 
Liability Company: 
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(a) To deal in leasing, development and contracting of services for improvement of 
the properties owned subject to both Managers executing written authorization 
of each expense or payment exceeding $ 20,000; 

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

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

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

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

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

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

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

Section 03 Removal. 

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

Article V. 
MEMBERSHIP INTEREST 

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

Section 02 Transfer or Assignment of Membership Interest. 

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

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

Section 3. 
Price. 

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

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

Section 4. Purchase or Sell Right among Members. 

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company 
then the procedures and terms of Section 7.1 shall apply. 

Section 4.1 Definitions 

Offering Member means the member who offers to purchase the Membership lnterest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who received an offer (from 
Offering Member) to sell their shares. 
"COP" means "cost of purchase" as it specified in the escrow closing statement at the time of 

purchase of each property owned by the Company. 
"Seller" means the Member that accepts the offer to sell his or its Membership Interest. 
"FMV" means "fair market value" obtained as specified in section 7.2. 

Section 4.2 Purchase or Sell Procedure. 
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Any Member ("Offering Member") may give notice to the Remaining Member(s) that he or it 
is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering 
Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of 
the acceptance. 

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

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

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

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

(i) accepting the Offering Member's purchase offer, or, 
(ii) rejecting the purchase offer and making a counteroffer to purchase the interest of the 

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

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

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

Section 4.3 Failure To Respond Constitutes Acceptance. 

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

Section 5. Return of Contributions to Capital. 

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

Section 6. Addition of New Members. 

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

Section7. Option of Members to Purchase Interest of Deceased or Dissolved 
Member. 

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

Article VI. 
DISTRIBUTION OF PROFITS 

aSeeGctaiOa1RA-\J0A1·!;!S~e:£C!!ti.QO!!n.J0!,:;3L_ __ 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. 

aSeeGGtaioe,nA-\JOhlii2;!;!S~e:£C!!ti.QO!!n.J0~4t_ __ 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 retum of contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 
law. 

aSee-sc:utieoHn~ON.3~s;S:!,!ellc~t.!.!;iOlln!J:!.OQ.5 ___ 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..,.. 

aSoee-sc:uti-eoHn~0¥-4•s;S:!,!ellc~t.!.!;iOlln!J:!.0,26 ___ 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. 
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"'s~e<Gc:otieoHn-~oO~-e6~~s~e~c!!ti!.QO~nuO!J.7:.._ __ Date of Payment of Distribution of Profit. 

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

Article VII.Article VI. 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate of Interest. 

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

Section 02 Transfer of Certificate of Interest. 

A Membership Interest which is transferred in accordance with the te1ms 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 ifthe 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. 
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If a Member fails to notify the Company within a reasonable time after it has notice of the 
loss, destruction or theft of a Membership Interest Certificate, and a transfer of the Interest 
represented by the Certificate is registered before receiving such notification, the Company shall 
have no liability with respect to any claim against the Company for such transfer or for a new 
Certificate. 

Article VIII.Article VII. 
AMENDMENTS 

Section 01 Amendment of Articles of Organization. 

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

Section 02 Amendment, Etc. of Operating Agreement. 

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

Article IX.Article VIII. 
COVENANTS WITH RESPECT TO, INDEBTEDNESS1 

OPERATIONS, AND FUNDAMENTAL CHANGES 

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

Section 01 Title to Company Property. 

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

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

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination or dissolution of the Company and the 
business ofthe 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 
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such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company 
interest shall be subject to all of the restrictions hereunder to which such transfer would have been 
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated, 
terminated or incompetent member. 

Article X. 
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 such Member complies with Article II, Section 4. 

c. Events Requiring Dissolution. 

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

APPENDIX (PX)000325 

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

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

e. Severability. 

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

f. Successors and Assigns. 

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

g. Non-waiver. 

No provision of this Agreement shall be deemed to have been waived unless such waiver is 
contained in a written notice given to the party claiming such waiver has occum~d, 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 ofWords. 

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

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

I. Tax Provisions. 

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

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in 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. 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. 

Page 17 of 28 

APPENDIX (PX)000327 

001656

001656

00
16

56
001656



Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections 1 and 2, or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. 

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

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in 
his or her official capacity or an action in another capacity while holding his or her office, except 
that 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 oflndemnification 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. 

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

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

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

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

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

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

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

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

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

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

ARTICLE XIII 

Preparation of Agreement. 

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

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

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

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

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

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

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

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

Shawn Bidsal, Member 

CLA Properties, LLC 

by ____________________________ __ 
Benjamin Gholshami, Manager 

Manager/Management: 

Shawn Bidsal, Manager 

Benjamin Golshami, Manager 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

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

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

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

4.1.2 Where Section 704( c) of the Code applies to Company property or where 
Company property is revalued pursuant to paragraph (b )(2)(iv)(t) 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 ofthe Income Tax Regulations as to allocations to the Members of 
depreciation, depletion, amortization and gain or loss, as computed for book 
purposes with respect to such property. 

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

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

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

5.1 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or 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: 

5 .1.1 Allocations. Except as otherwise provided in this Section 1.1: 

APPENDIX (PX)000333 

5 .1.1.1 items of income, gain, loss, deduction or credit (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocation schedule contained in Exhibit "B", except that 
items of loss or deduction allocated to any Member pursuant to this 
Section 2.1 with respect to any taxable year shall not exceed the 
maximum amount of such items that can be so allocated without 
causing such Member to have a deficit balance in his or its Capital 
Account at the end of such year, computed in accordance with the 
rules of paragraph (b )(2)(ii)( d) of Section 1. 704-1 of the Income Tax 
Regulations. Any such items of loss or deduction in excess of the 
limitation set forth in the preceding sentence shall be allocated as 
follows and in the following order of priority: 

5 .1.1.1.1 first, to those Members who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 
Exhibit "B"; and 

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

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

5.1.2 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 revalued pursuant to paragraph (b)(2)(iv)(t) of 
Section 1.704-1 ofthe 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. 

5.1.3 Minimum Gain Chargeback. Notwithstanding anything to the contrary in this 
Section 2.1, if there is a net decrease in Company Minimum Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms are defined in 
Sections I. 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 charge back" within the meaning of Sections 1. 704-2(t) and 1. 704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and 
implemented as therein provided. 

5 .1.4 Qualified Income Offset. Subject to the provisions of subsection 2.1.3, but 
otherwise notwithstanding anything to the contrary in this Section 2.1, if any 
Member's Capital Account has a deficit balance in excess of such Member's 
obligation to restore his or its Capital Account balance, computed in 
accordance with the rules of paragraph (b )(2)(ii)( d) of Section 1. 704-1 of the 
Income Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company income, including 
gross income, and gain for such year) shall be allocated to such Member in 
an amount and manner sufficient to eliminate such deficit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning of Section 1. 704-1 (b )(2)(ii)( d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

5 .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 
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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. I .6 Loans If and to the extent any Member is deemed to recognize income as a 
result of any loans pursuant to the rules of Sections 1272., 1273, 1274, 7872 
or 482 of the Code, or any similar provision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the income. Subject to the provisions of 
Section 704( c) of the Code and subsections 2.1.2 - 2.1.4, inclusive, 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. 

5.1.7 Tax Credits Tax credits shall generally be allocated according to Section 
1.704-1(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by 
law. Investment tax credits with respect to any property shall be allocated to 
the Members pro rata in accordance with the manner in which Company 
profits are allocated to the Members under subsection 2.1.1 hereof, as of the 
time such property is placed in service. Recapture of any investment 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. 

5.1.8 Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and 
2.1. 7 hereof or as otherwise required by law, if the proportionate interests of 
the Members of the Company are changed during any taxable year, all items 
to be allocated to the Members for such entire taxable year shall be prorated 
on the basis of the portion of such taxable year which precedes each such 
change and the portion of such taxable year on and after each such change 
according to the number of days in each such portion, and the items so 
allocated for each such portion shall be allocated to the Members in the 
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 .1.9 Effect of Special Allocations on Subsequent Allocations. Any special 
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof 
shall be taken into account in computing subsequent allocations of income 
and gain pursuant to this Section 9.1 so that the net amount of all such 
allocations to each Member shall, to the extent possible, be equal to the net 
amount that would have been allocated to each such Member pursuant to the 
provisions of this Section 2.1 if such special allocations of income or gain 
under subsection 2.1.3 or 2.1.4 hereof had not occurred. 

5 .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 
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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)(I) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, within the meaning of 
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities. 

5 .1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the alloeation of such items 
for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2.1. 

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

5.3 Tax Status and Returns. 

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

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

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations 
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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APPENDIX (PX)000337 

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% $ 
-----

CLA Properties, LLC 70% $ ____ _ 

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

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

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

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

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

Losses shall be allocated according to Capital Accounts. 

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

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

Of 

l\'Iission Square, LLC 
a Nevada limited liability company 

This Operating Agreement (the '·Agreement") is by and among Mission Square, LLC, a 
Nevada Limited Liabili.ty Company (sometime:s hereinafter referred to as the "Cori1paily'' or tb:e 
':Limited Liability Company") and the undersigned Member and Managet of the ·Coinpany. This 
Agreement is .made to be effective as of rvla) 26, 2013 ("Effective Date") by the undersigned 
parties. 

\VHEREAS, on about May 26, 2013, Benjamin Golshani 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 £02419920 13A;; and 

NOW, THEREFORE, in consideration of the premises, the provisions and the respective 
agreements hereinafter set forth and for other g(Jod and va1uable consideration, the parties hereto do 
hereby agree to the following terms ::.md conditions of this Agreement for the administration and 
regulation ofthe affairs of this Limited Liability Company. 

Article I. 

DEFlNJTIOi\S 

Section 01 Defined Terms 

Advisory Com1nittee or Committees shull be deemed to mean the Advisory Committee or 
. Committees established by tl1e ivlanagernent 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 otbenvise, and operation and management bf.real 
estate. 

Business Day shall be de;:med to mean any day excluding a Saturday, a Sunday and any 
other day on vvhich banks are required or authorized to close in the State of Fom1ation. 

Limited Liability Company shall be· deemed to mean l\:1ission Square, LLC a Nevada 
Limited Liability Company organized pursuant or tl1e hnvs of the State of Formation, · 

l\ilanagcment and Managcr(s) shall be deemed to have the meaning~ set forth in Article, 
IV ofthis Agreement 
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Member shall mean a person \vho has a membership interest in the Limited Liability 
Company. 

Membership Interest shall mean, witl1 respect to a Member the percentage of ownership 
interest in the Company of such Member (may also be referred to as I~terest). 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 forjn of entity. 

State of Formation shall mean the Stare of Nevada. 

Article ll. 
OFFICES AND RECORDS 

Section 01 Registered Office and Registered Agent. 

The Limited Liability Company shall ha·ve and maintain a registet·ed office in. the State of 
Formation and a resident agem for service of process, who may be a natural person of said state 
whose busir1ess office is identical with the registered otlice, or a domestic co.rporatiqn, 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 pennitted by said state to act as a rcgistctGd agent/office within said state. 

The resident agent shall be appointed by the rvlember Manager. 

The location of the registt·red ollie::~ shall be determined by the Management. 

The CU!Tent name of lhe resident agent and location of the registered office shall be kept on 
file in the appropriate office v .. -lthin the State of Formation pursuant to applicable provisions oflaw. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company may have such ofticcs, anyvvhcre 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 plate of business'' or "principal business" or 
''executive'' office or offices of th~ 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 c:urrent list of the full name and last known business addr~ssof eachMember 
and }.'tanagers separately identifying the Members in alphap,~tical order; 

{b) A copy of the filed Articles of Organization and all amendments thereto, 
together \Vith executed copies of any pO\vers 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 eft''cctive written operating aj,rreement: and of any financial 
statements of the Limited Li8bility Company for the three (3) most recent years; 

(e) U11less contained in the Articles of Organiz: . .>.tion, a writing setting o'ut: 

(i) The amount of cash and a description and statemem of the agreed value 
of the other property or services contributed by each Member aud which 
each Member has agr~ed to contribute: 

(ii) The items a..-; \Vhich or events on the happening of 'vhich any additional 
c.ontributions agred to be made by each Member are to be made; 

(iii) Any right of alvlember to receive, or of a Manager t•) make~ distributions 
to a Member which include a return of all or any part ofthe Member's 
contribution; <mJ 

(iv) Any en~nls upon tbc happeni11g of which the Limited LiabjJity·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 recz1rds, statements, Lists, and information as may be required by law. 

(g) If any of the abow said records under Section 3 are not kept within the State of 
Formation, they shall be nt all times in such condition as to pem1it them to be 
delivered to any authorized person within tlu·ee (3) days. 

Section 04 Inspection of Records. . 

Records kept pttrsuam to this Anick ar.: su~jec-t w inspection and copying at the request, 
and at the expense, of any Member, in person or by aitomey or other agent. Each Member shall 
have the right dtrring the usual hours of business to inspect for any proper purpose. A proper 
pmpose 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 ofinspeqfion, the 
demand under oath shall be accompanied by· a power of attorney or such other' v..rriting \Vhich 
auth:otizes the attorney or othe1- agent to so act on behalf of the Member. 

Article Ill. 
MEMBERS' MEETINGS 

Section 01 Place of Meetings. 

All meetings of the Members shall be held at the principal business office· ofthe Limited 
Liability Company the State ot" Formation except such meetings as shall be held elsewhere by the 
express detem1ination of the Managem~nt: in which case, such meetings may be held, upon notice 
thereof as hereinafter provided, at such other place or places, within or \Vithout the State of 
Fo1mation, as said Management shall have determined, and shall be stated in such notice. Unless 
specifically prohibited by lavv, any meeting may be hl.':ld at any place and time, and for any purpose; 
ifc.onsen:ted to inv.'titing by all of the :Vfembers cmilled to vote thereat. 

Section 02 Annual M.cetings. 

An Annual Meeting of Members shall be held on the t1rst 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 

tl1e same time and place on the next day is u full Business Day. 

Section 03 Special Meetings. 

Special meetings of the Members may be held for any purpose or p1..1rposes. They may be 
called by the :rvJanagers or by Members holdi11g 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 notic.e shall be given to all Members. 

Section 04 Action in Lieu of Meeting. 

Any action required to be taken at ctll y Annual or Special Meeting of the Me:mbers or any 
other action which may be taken at any Annual or Special meeting of the Members may be taken 
\Vithout a meeting if c.onscnts in writing setting f\:mj1 the action so taken shall be signed by the 
requisite votes ofthe )\·[embers entitled to vote with respect to the subject matter thereof. 

Section 05 Notice. 

Written notice of each meeting of the Ivlembers, \vhether 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, nm: less than ten (TO) nor 
more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further 
notice is required by lU\.V, in which case such other or further notice shall be given. 
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Notice ~pon the Member may be deJivered or given e.ither Mrsonally or by expr<fss (rt first 
class mail, Or bytdegtam 01' other electronic transmission, 'vith aU charges prepaid, addressed to 
each Membe.r at the address of such Member appearing on the books of ·the qmited Liability 
Company or more recently given by· the Member to the Limited Liability Cor6pany for tbe purpose 
of notice. 

If no address for a Member appears on Lhe Limited Liability Company's books; notice shall 
be deemed to have been properly given to wch Member if sent by any of the methods authprized 
here in w 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 ofthe 
principal executive office and the county of the Registered oflice 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 ihe 7v1ember at such address, all future notice.s or repom; shall be deemed to have been 
duly given without further mailing if the same sha11 be available to the Member upon •Niitten 
demand of the Metnber at the principal executl ve office of the Limited Liability Company for a 
period of one (l) 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 Limilcd Liability Company with an official mailing 
address. 

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

An affidavit of the mailing or other m~ans of giving any notice of any Member meeting 
shall be executed by the Management and shall be: filed and maintained in the Minute BoQk of the 
Limited Liability Company. 

Section 06 Waiver of :'\oticc. 

vv11enever any notic\:: is required to be: given under the proYisions of this Agreement, or the 
Articles of Organization of rhe Limited Liability· Company or an:y law, a waiver thereof in writing 
signed by the Member or Members entitled to :;uch notice, v:hether before or after the time stated 
therein; shall be deemed the equival~nt 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 rvkmber attends the meeting for the express purpose of objectjng 
to the transaction of any business because the meeting is not la,vfully called o:r convened, and such 
Member so states such J?Urpose at the opening of the meeting. 

Section 07 Presid.ing Officials. 

Every meeting of the Limited Liability Company for ·whatever reason, shall be convened by 
the :tvfat1agers or Men1ber who called the meeting by notice as above provided; provided, however, 
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~ . 

· jt ·shall be presided over by the Management; and provided, further, the Members at anY meeting) 
by a majority vote of Members represented thereat, and not1vithstanding anything to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as th~ ·chairman and 
Secretl)ry of such meeting or any session thereof 

Section 08 Business \Vhich :.Vlay Be Tr·ansacted at Annual Meetings. 

At each Annual Meeting of the ~'1embers, the Members may elect, \vith a vote repr~enting 
J:#nety percent (90%) in Interest of the 1\~lembers, a .Manager or Managers to administer a.ndregu.late 
the affairs of the Limited Liability Company. The ~vlanager(s) shall hold such office ru1tll 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 C\'1;!111 first occurs. The Members may transact such other 
business as may have been specified in the notice ofth~ meeting as one ofthe purposes thereof. 

Section 09 Business \Vhich .l\-'lay Be Transacted at Special Meetings. 

Business transacted at all special me~tings shall be confined to the p·.1rposes 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 munber a~ to any 
particular matter is required by law, the Articles. of Organization or this Agreement, and the act of a 
mqjority of the 'iv1embe.rs present at any me~ting at which there is a quorum, except as may be 
othenvise specifically provided by law, by the Articks 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 adjolll'mnent shall be required. 

Section 11 Proxies. 

At any meeting of the Members, every ~vkn1.bcr hrrving the right to vote shall be entiiled to 
vote in person, or by proxy executed in writing by such tv1ember or by his duly, authorized 
attorney-in-fact. No proxy shall be valid after three years from the date of its execution, Ul11ess 
otherwise provided in the proxy. 

Section 12 Voting. 

Every Member shall have one (l) vore(s) for each $1.000.00 of capital contributed to the 
Limited Liability Company which is r<!gistert:d in his/her name on the books of the Limited 
Liability Compan:y, as the amount of sucb capital is adjusted from time to time to properly reflect 
any additional contributions to or \Vithdnw.·a]::; from capital by the Member. 

I 2.1 The affirmaiive vote of a ivfajority of lhc ;\,;!ember Interests shall be required to: 

(A) adopt clerical or ministt:rial mnc:nJments to this Agreement and 
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; 
i. 

(B) approve indemnification of any Manager, I\'tember or officer of the Company 
as authorized by Article XI of this Ab'Teement; 

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 ivfanager 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 numb~r of Managers or replace a Man.aget or engage 
a new Manager. 

Section 13 Meeting by Telephonic Conference or Similar Communications 
Equipment. 

Unless othc:nvise restricted by the Articles of OrgaJlization, this Agreement 
of by law, the !vfembers of the Limited Liability Company, or any 
Committee thereof established by the Management, may participate in a 
rneeting ofsu<;;h J\fembcrs or committee by means of telephonic conference 
or similar communications equipment whereby all persons participating in 
the meeting can hear and speak ro each other, and participation. in a meeting 
in such maimer shall constitute presence in person at such meeting. 

Article IV. 
MANAGEMENT 

Section 01 Management 

Unless prohibited by lmv and subject to the tenns and conditions of. this Agre¢ment 
(including without limitation the terms of Article IX hereof), the administration and regulation of 
the affairs, business and assets of the Limited Liabil.ity Company shall be managed by Two (2) 
managers (alternatively, the "'!vlanngers·· or "Management"). Managers mus: be Members (or in 
case a member is a legal entity such as limited liability company, the managing member of such 
entity) shall serve tu1til resignation or removal. The initial Managers shall be Mr. Shawn Bidsal 
and Mr. Benjamin Golshani. 

Section 02 Rights, Power:> :md Obligations of Management. 
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Subject to the terms and conditions of Article IX herein, Management shall have all the 
r1g:hts and powers as are conferred by hnv or are necessary, desirable or convenient to the discharge 
of the Management's duties under this Agreement. 

Withot1t limiting the generality of the rights and po\vers of the Management (but subject to 
Article IX hercot\ the Management shall have the following rights and powers which the 
Management may exercise in its reasonable dis~:retion at the cost, expense and risk of the Limited 
Liability Company: 

(a) To deal in !ceasing, devdopmcnt and contracting of services for iD;lproVement of 
the properties ovmed subject to both Managers executing written authorization 
of each expense or liability or payment exceeding $ 20,000; 

(b) To prosecute, defend and settle lawsujts and c-laims and to handle matters \Vith 
governmental agencies; 

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

(d) To incur and pay all leg;;1l, accounting, independent financial consulting, 
litigation and other fees and expenses as the Management may deem necessary 
or appropriate fbr carrying on and pcrtonning the powers and authorities herein 
conferred. 

(e) To execute and deliver any contracts, agreements, instruments or documents 
necessary, advisable or appropriate 1o evidence any of the transacti.mis 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 :.my such agreements, contracts, instruments or 
documents; 

(f) To exercise for and on behalf of the Limited Liability Company all the General 
Povvcrs f,'1·antcd by la'vv 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 nor 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. 
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Subject to A1ticle IX hereof: The .\fanagers may be removed or discharge4 by the 
Membets 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 M1~mbers. 

Article V. 
MEM.BERSHH) 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 ren:dered. By 
unanimous consent of the Members, other forms of contributions to capital of a Limited Liability 
company authmized by law may he authorized or approved. Upon receipt of the to.tal amount of the 
contribution to capital~ the contribution shall be declared and taken to be full paid and not liable to 
futther call, nor shall the holder th¢reof be liable for an:y further payments on account of that 
contribution. Members may be subject to nddillonal contributions to capitalas dete~ed by the 
unanimous approval ofMembers. 

Section 02 Transfer or Assignment of Membership Interest. 

A Men1ber's interest in the Limited Liability Company is personal property. Except as 
other\Vise provided in this Agreement, a !'v1ember's interest may be transferred or assigned. If the 
other (non-transfetTing) Members of the Limited Liability Cornpany other than the Member 
proposing to dispose of his/her interest do not approve of the proposed transfer or assignment by 
unanimous 'vVritten consent, the transferee of the \-kmber's interest has no right to participate in the 
management of the business and affairs of the Limited Liability Company or ·~o become a member. 
T'ne transferee is only entitled tu receive the shure of profits or other compensation by way of 
income, and the return of contributions, w \Vhich that :\1ember would othemrise be eiititled. 

A Substituted Member is a person admitted to all the righrs of a Member who has died or 
has assigned his/her interest in the Limited Liability Company with the approval of all the 
Meinbers of the Limited Liability Company b)' the affirmative vote of at least ninety percent in. 
Interest of the men'ibcrs. The Substitut<:d Memb~r shall huve all the rights and powers ·and is subject 
to a11 the restrictions and liabilities of hisiher assignor, except that the substitution ·of the assignee 
does not release the assignor from liability to the Company under this Agreem~nt. 

Section 3. 
Price. 

Right of First Refusal for Sales oflnrerests bv Members. PavmentofPurchase 

The payment of the purchase price ~hall be in cash, it shall be subject to this Article V, 
Section 3 and Section 4 .. 

Section 4. Purchase or Sell Right among Members. 

In the event that a Member is wiiling to purchase the Remaining Member's Interest in the Company 
then the procedures a.nd terms of Section 4.2 shall apply. 

Section 4.1 Definitions 
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Offering Member means the member who offers to purchase the Membership lnterest(s) of the 
Remaining Member(s). "Remaining Members" means the Members who received an offer (from 
Offering Member) to set! their shares. 
"COP~ means "cost of purchase" as it specified in the escrow closing statement at the time of 

purchase of .each property owned by tile Company. 
·:seller" means the Metnber that accepts the offer to sell his or its Membership Interest. 
"FMV" means "fairmarketvalue" obtained as specified in section 4.2. 

Section 4~2 Purchase or Sell Procedure. . 
Ally Me(nber {"Offering Member") may give notice to the Remaining Member(s) that.he or it 

is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering 
Member thinks is the fair market value. The terms to be all cash and close escrow within 4!5 days of 
the acceptance. 

If the offered price is not acceptabie to ihe Remaining Member{s), within 30 days of 
receiving the offer, the Remaining Members (or any of them) can request to establish I=MVba.sed on 
the following procedure. The Remaining Member(s) must provide the Offering Member the 
complete information of 2 MIA appraisers. The Offering Member must pick <:;ne of fh~ appraisers to 
appraise the property owned by this LLC and furnish a copy to all Members. The Offering Member 
also must provide the Remaining Members >vith the complete information of 2 MIA approved 
appraisers within 2 weeks. The Remaining Members must pick one of tne appraisers to appraise 
the property and furnish a copy to all Members. The medium of these 2 appraisals constitute the 
fair market value of the property which is called (FMV). 

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

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

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

(i) accepting the Offering Membe(s purchase offer, or, 
(ii) rejecting the purchase offer and making a counteroffer to purchase the interest of the 

Offering Member based upon the same fair market value (FMV) according to the following 
form!Jia. 

(FMV .._ COP) x0.5 + capital contribution qf the Offering Member(s) at the time of purchasing the 
property minus prorated riabilit:es. 

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

Section 4.3 Failure To Respond Constitutes Acceptance. 

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

Section 5. Return of Contributions to Capital. 
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;· 

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

Section 6. Addition of New Mcm bers. 

A new Member may be admitted into the Company only upon consent of at least ninety 
percent irt Interest of the Members. The amount of Capital Connibution which m.ust{)e rn.a~e by a 

. new Mei.nbet sb;all 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. 

Section7. Option of Members to Purchase Intet·est of Deceased or Dissolved 
Member. 

Upon the death or dissolution of any Member, the orher Members shall have an option, exercisable 
upon thirty (30) days \vritten notice addressed to the executor or successor of the deceased or 
dissolved ·Member and to the Company, to purchase at FMV(determined inacc:ordance ''.ritll. 
Section 4.2) the Interest of such deceased or dissolved .Member in the Company in proportion to the 
ratio which the Interests ofMemb~rs exercising such option bears to the total Interests ofall 
Men1bers. 

DISTRIBUTION OF PROFITS 

Section 8. Qualifications and Conditions. 

The profits of the Limited Liability Company shall be distributed; to the Members, from 
rime to time, as permitted under lav, and as determined by the Manager, provided however,that all 
dis1l1butions shall in accorda.1.ce with Exhibit B, anached hereto and incoq,orated by reference 
herein. 

Section 9. Record Date. 

The Record Date for determining 1\·1embers entit1ed to receive payment of any distribution 
of profits shall be the day in which the !vfanager 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 transter or assignment of Member's interests or the return of c.ontribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 
Jaw. 

Section 10. ParticipMion in Distribution of Profit. 

Each Member's participation in the distribtnicm shall be in accorda::1ce with E;x.hibit B: 
subject to the Tax .Provisions set forth in Exhibit A. 
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Section ll. 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 Limi1.ed Liability Company, on the R.ecotd Date, 

.exeludirrg liabilities to Members on account of their coniiibutions to capital or be in excess of that 
pennitted by law. 

Section 12. Date of Payment of Distribution of Profit. 

Unless another time is specified by the applicable lznv, tl1e payment of disttibtttions Of profit 
shall be \:Yithinthirty (30) days of after the Record Date. . 

Article VI. 
ISSUANCE O.F MEMBERSHIP lNrfEREST 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 refeiTed to as the Certificate of Membership Interest or the Certiikate). Upon the 
execution of this Agreement and the payment of a Capital Contribution by the Member, the 
Managementshall cause the Company w issue one or more Certificates in the name of the JV1ernber 
certifying thathe/she/it is the record holder of the ivlembership Interest set forth therein. 

Section 02 Transfer of Certificate nf Interest. 

A Membership Interest vvhich is tnmsferred in accordance \\~th the terms of Section 2 of 
Article V ofthis 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 pt·oyided in 
Section 3 of this Article 'Nith respect to lost, stolen or destroyed certificates, no transfer of a 
Men1bership Interest shall be entered until the previously issued Ce1tificate representing such 
Interest shall have been surrender~d to the Compa11y nnd cancelled and a replacement Certificate 
issued to the assignee of such Interest 1n accordance \Vith sucb procedures as the Management may 
establish. The management sht11l issue w the irausf~::rriug Member a new Ce1iificate representing 
the Membership Interest not being n:ansfl::rred hy 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 ii.s books as the owner thereof for all purpDses regardless of any 
notice or knowledge to the contrary, 

Section 03 Lost, Stolen m· Dcstroye.d Cel"lificatcs. 

The Company shall issue a nev·: l'vkmbership Interest Certificat·e in place of any 
Membership Interest Certificate previollsly issued if the record holder of the Certificate: 

APPENDIX (PX)000351 

{a) makes proof by affidavit, in form and substance satisfactory to the Management, 
that a previou:;ly issued c~nificatc has been lost, destroyed or stolen; 
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(b) requests the issuance of n new Certificate before the Company has notice th.at the 
Certificate has been ucquired by a purchaser for value in good faith and w!thout 
notice of an adverse clt1im; 

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

If aMeniber fails to notify the Compar~y within a reasonable time after it haS notice ofthe 
loss, destruction or theft of a .lv1embership h1terest Certificate, and a transfer· of the Interest 
represented by the Certificate is registered bcf{)re receiving such notification, the. Company sha:U 
have no liability "'ith respect to any claim ugainst the Company for such transfer or for: a new 
Certificate. 

Article VI!. 
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 !X hcreo r. in no event shall rhe Articles of Organization be 
amended without the vote of Members repr~senting at least ninety percent (90%) of the Members 
Interests. 

Section 02 Amendment~ Etc. of Operating Agreement. 

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

. IX. 

Article VITI 

Intentionally omitted. 

Article IX 

COVENANTS WITH RESPECT TO, INDEBTEDNESS: 
OPERATrONS. AND FUNDAMENTAL CHANGES 

The provisiom of this .:\rticle IX and its Sections and Subsections shall control and 
supercede any contrary or conilicting provisions contained in other Articles in this Agreement or in 
ihe Company's Articles of Organization or any mher organizational document of the Company. 

Section 01 Tide to Company Property. 

All property O\\cned by the Company shall be owned by the Company as an entity and, 
insofar as pe1mitted 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 persomil property f01; 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 dissolutiotJ. 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 'vhich 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. ln 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 mJtil such time, lf any, as the Fiscal Year shall be changed by the Members, and 
approved by Internal Revenue service and the State ofFo11nation. 

b. Financial Statements; Statements of Account. 

Witl1in ninety (90) calendar days after the end of each Fiscal Year, the Manager shall send 
to each Member \:vho was a Member in the Limited Liability Company at any time during the 
Fiscal Year then ended an unaudited statement of assets, liabilities and Contri"~utions·To Capital as 
of the end of such f'iscal Year and related unaudited statements of income or loss ·and changes in 
assets, liabilities and Contributions w Capital. Within forty, five (45) days after each fiscal quarte.r 
of the Limited Liability Company, the tv1anagcr shall mail or otherwise deliver to each Member an 
unaudited report providing nanative and summary t!nancial infonuation with respect to the Limited 
Liability Company. Annually, the i\1anagcr "hal! caust: appropriate federal and applicable state tax 
returns to be prepared and filed. The Manager shall mail or otherwise deliver to each Member \Vho 
was a Member in the Limited Liability Com pan~' at any time during the Fiscal Year a copy ofth~ 
tax return, including all scheduks thereto. Tht: \·Ianager may extend such time .period by an 
additional ~0 days in its sole discretion if additional time is necessary to fi..~rnish complete and 
accurate information pursuant to this Section. Any ivfembcr or l'vianager shall the right to inspect 
all of the books and records of the Company, including tax filings, property management l"Cports, 
bank statements, canc.eiled checks, invoices, purchase orders, check ledgers, savings accounts, 
investment accounts, and checkbooks, whether electronic or paper, provided such Member 
complies \Vith Article ll, Section 4. 

Page 14· of 27 

BIDSAL000014 

APPENDIX (PX)000353 

001682

001682

00
16

82
001682



c. Events Requiring Dissolution. 

The follo\\ing events shall require dissolmion winding up the affairs of the Limited 
Liability Company: 

1. When the period Jixed for the duration of the Limited. Liability Company 
expires as specified in the i\rticles of Organization. 

d. Choice of La·w. 

IN ALL RESPECTS THIS AGREE~·'lENT SHALL BE GOVEfu~ED AND CONSTRUED 
IN ACCORDANCE WITH THE LA\VS OF -THE STATE OF NEVADA INCLUDING ALL 
MATTERS OF CONSTRUCTION, V.AUDITY. PERFORMANCE AND THE RIQI:r:rs A.ND 
INTERESTS OF THE PARTIES UNDER THIS AGREEMENT \VlTHOUT REGARD TO THE 
PRfNCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTI·IERWIS'E PROVIDED BY 
WRITTEK AGREEMENT. 

e. Severability. 

!f any of the provisions of this Ag1;eement shaU contravene or be held invalid or 
tlrtellforceable, the affected provision or provisions of this Agreement shall be . construed or 
restricted in its or their application only to the ~xi.ent necessary to permit the rights~. interest; duties 
and obligations of the patiics l1ereto to be enforced according to the purpose and_ ·intent of this 
Agreement and in co11formance with the applicable Jaw or laws. 

f. Successors and Assigns. 

Except as otherwis~ provided, this Agreement shaH be bind[ng upon and inure to the benefit 
of the parties and their legal representativ~, 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 occuned, provided that no 
such waiver shall be deemed to he a waiver of any other or further obligation or liability of the 
part)' or pruiies in whose favor tbe waiver wa$ given. 

h. Ca.ptions. 

Captions contained in this Agreement are inserted only as a matter of convenience and in no 
\Vay 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, eac-h of which shall be deemed an 
odginal but all ofwhich shall constitute one and the same instrument. It shall not be necessa.ty for 
all Members to execute the same counterpart hereof. 

j. Dcfinititm of Words. 

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

k Mcmbershi]J. 

A cmporation, partnership, limited liability company. limited liability partnership or 
individual may be aMember of this Limited Liabiliiy Company. 

!. Tax Provisions. 

The provisk~ns of Exhibit A, anachc:d hereto are incorporated by reference as if il.tlly 
rewd tten herein. 

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Section 1. Indemnification: Proceeding Other than by Companv. The Company may 
indenmify 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 tht: 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 manag~r, member, shareholder, director, off.icer, partner, trustee, 
employee or agent of any other Person, joint venture. trust or other enterprise, against expenses, 
including attomeys' fees, judgments, fines and amounts paid in. settlement actu;:tlly and reasotrably 
incurred by him or her in connection with the c.H.~·tion, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably bdi~ved to be in or not opposed to the best 
interests of the Company, and, with respect to <iny criminal action or proceeding,. had no reasonable 
cause to believ~; his or her conduct was unlawful. The termination of any action, suit ot proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption rhat the p~rson did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed lo the best interests of the Company, ahd that> 
with respect to any criminal action or procee-ding, h~ or sbe had reasonable cause to believe that his 
or her conduct was unlavd'ul. 

Section 2. Indemnification: Proceeding b-Y 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 
comp1eted action or suit by or in the right of the Company to procure a judgment in its favor by 
reason ofthefactthat he or she is or 'YVas a \1anager, ?vlember, 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, ernployee or agent of any other Person, joint venture, ttl!St or other 
enterpris~ against expenses, including amounts paiu in s~;:ttkmcnt and attomeys' ;fees actually and 
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reasonably incuned by him or her in connection w·ith the defense or settlen1ent of the action or suit 
if he or she acted in good faith and in a manner \Vbich he or she reasonably believed to be in or not 
opposed to the best interests ofthe Company. Indemni1ication may not be made for any claim, 
issue or matter as to which such a person l1as been acliudged by a court of c.ompetentjurisd.lction, 
after exhaustion of aU appeals therefrom, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only w the extent that the court in which the action. or suit 
was brought or other court of compcient jurisdiction dete1111ines upon application that in view of all 
the circumstances of the case, the person is t:'lirly and rea~onably entitled to indemnity for such 
expenses as the coun deems proper. 

Section 3. Mandatorv Indemnification. TD the extent that a Manager, Mt!mber, officer, 
employee or ag~nt ·of the Cotnpany has been successful on the merits or otherwise in defense of any 
acti{)n, suit or proceeding described in Aliicle XI, Sections 1 and 2, or i.n defense .of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonabiy incurred by him or her in connection \vith the defense. 

Section 4. Authorization of Indemnification. Any indenmification under Article XI~ Sections 
1 and 2, unless mdered by a court or advanced pursuant to Section 5, may be made by the 
Company only a.-s authorized in the specific case upon a determination that indemnification ofthe 
Manager, Member~ officer, employee or agent is proper in the circumstances. The detem1ination 

. must be made by a majority ofthe Members If the person seeking indemnity is not a majority 
owner of the Member Interests or by independer).t 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 incuned imd in advance of the final disposition of the action, suit or 
proceeding, upon receipt of an unde1taking by or on behalf of the Manager, Member or officer to 
repay the amount if it is ultimately determined by a court of competent jmisdiction that he or she is 
not entitled to be indemnified by the Company. The provisions of this Section:~ do not affect any 
rights to advancement of expenses to which personnel or the Company other thru1 Managers, 
Members or officers may be entilled 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 A11icle XI, Sections 1 - 5, inclusive: 

(A) Does not exclude any other rights to which a person secki11g indemnification or advancement 
of expenses may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Members or disinterested \ianagers, if any, or othen:vise, for either an action in 
his or her official capacity or an action in anoth~r 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 Xl, may not be made to or on behalf of 
any Member, 1\,Ianager or of.l:ic.er if a f3nnl adjudication establishes that his or her acts or omissions 
involved intentional misconduct, traud or a knowing violation of the law and was material to the 
cause of action. 
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(B) Coi1tinues 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 ot: or advancemept of 
expenses to, a Manager, Member, off'ic.er, employee or agent of the Company in accordance with 
this Article XI, if arising out of a proceeding by ()r on behalf ofihe Company, shall be reported in 
WTiting to the Members with or before the notice of the next Members' meeting. 

(D) Repeal or Modification~ Any repeal or modification of ihis Article XI by the MemberS oft"lie 
Company shall not adversely affect any right of a ~v1anager, Member, officer, employee or agent of 
the Company existing hereunder at the lime of such repeal or modification. 

ARTI"CLEXII 
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMfTION 

·Each Member, by his or its execution of this Agreement, hereby represents and warrants to, and 
agrees w-ith, the Managers, the other :t-.·fembers ~'il1d the Company as follows: 

Section l. Pre ... existing Relationship or Experience. (i) Such Member has a preexisting 
personal or business relationship with the Company or one or more of its offic~:rs or control persons 
or (ii) by l'eason of his or its business or financial experience, or by reason of the business or 
±1nancial experience ofhis or its financial advisor who is unaffiliated with and who is not 
compensated, directly or indirectly, by the Company or aD)' affiliate or selling agent ofrhe 
Company, such Member is capable of evaluating the risks and merits of an inv,~stment in the 
Company and ofprotecting his or its O\vn interests in connection vvith this investment. 

Section 2. No Advertising. Such iv1emb~r has no! seen, received, been presented with or been 
solicited by any leaflet, public promotional meeting. nc\vspaper or magazine article or 
advertisement, radio or television adverti.sernen1, or any other form of advertising or general 
solicitation with respect to the of!er or sale of Interests in the Company. 

Section 3. Investment Intent. Such Member i.~ acquiring the Interest for investment purposes 
for his or its own account only and not \Vith a view to or for sale in connection w1th any distribution 
of all or any part of the Interest. 

Section 4. Econontic Risk. Such Member is financially able to bear the economicrisk of his or 
its irivestn1e1'lt irt 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 Ad'), or qualified 
tmder any state securities law or under the laws of any other jurisdiction, in reliance, in pru1, on 
such Member's representations, warranties and agreements herein. 

Section 6. No Obligation to H.egister. Such :vlember represents, warrants and agrees that the 
Company and the Managers are under no obligation to register or qualify the Interests u11der the 
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Securities Actor under any stn.te securities !a vi or under the laws of any otherjurisdittion, or to 
assist such Member in complying \Vith any exemption fi·om registration and qualification. 

Section 7. No. Disposition in Violation of Law. With our limiting the representations set. forth 
abo\fe, ahd withoitt limiting Article_L2._ofthis Agreement. such Member will not make any 
disposition of allot any-part of the Interests which \'Vill result in the >·iolation by such Member or 
by the Company of the Securities Act or any other applicable securities laws. \Vithout limiting the 
foregoing, each Me.mber 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 accord<:mcc' 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 pmposeJ disposition, and if reasonably requested by the 
Managers, such Member has n1mished the Company \vith a written opinion of legal counsel, 

. reasonably satisfactory to the Company, that such disposition will not requireregistr?-tion of any 
securities utiderthe Securities Act or the conseJ.it of or a permit from appropriate authorities under 
any applicable state securities law or w1der the laws of any other jurisdiction. 

Section 8. Finaitciai 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 wh.ich are unpredictable and \Vhich may not be relied 
upon jn making an investment decision. 

ARTlCLE XIII 

Preparation of Agreement. 

Section 1. This Agreement has been prepared by David G. LeGrand, Esq. (tl1e ~•Law 
Firm"), as legal counsel w the Company. and: · 

APPENDIX (PX)000358 

(A) The Members have been ad\ised by the Lav,: Firm that a conflict of interest 
would exist .:unong the Members and the Company as the Law Firm is 
representing the Cmnpany and not any individual members, and 

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

(C) The Members have been represented by independent counsel or have had the 
oppmtunity to seek such representation; a.nd 

(D) The Law Firm has not gi·ven any advice or made any representatipns to the 
Members \Vith rcspcc1 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 Lnv Firm to seck lridcpendcnt counsel vvith respect thereto; and 
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(F) The Members have been represented by independent counsel or ha\fe had the 
opportunity to seek such representation with respeci to the ta.x and other 
consequences of this Agreemenl. 

IN \VITNESS WHEREOF, the undersigned, being the Members of the above-named 
.Limited Liability Company, have hereunto executed tbis Agreement as of the Effective Date first 
set forth above. 

Member: 

Shavm Bidsal, M~1ber 

~~~-/~0l~ 
Benjami'i!GoJshani, Member 

Manager/Management: 
<l- ~ I ,J'LI /l!r'Ji , .. 

. > =~4-.:........ ... 
Siti'"Vv"tl Bidsal, Manager 

.~-.·-.-
BenJanlm Golsham, Manager 

APPENDIX (PX)000359 
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TAX PROVISIONS 
EXHIBIT A 

1.1 Capital Accounts. 

APPENDIX (PX)000360 

4.1. I A single Capital Account shall be maintained for each Member (regardless 
of the class of Interests owned by such Member and regardless ofthe 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 l.704-l(b)(2)(iv) of the 
Income Tax Reguladons). In general, under such rules, a Member's Capital 
Account shall be: 

4.1.1.1 increased by (i) the amount of money contributed by the 
Member to the Company (including the amount of any. Company 
liabilities that are assumed by such Member oiher than in connection 
\vith distribution of Company property), (ii) the fair market value of 
property contributed by the Member to t11e Company (net of 
liabiliTies secured by such c.ontributed property that under Section 
752 ofl11e Code rhe Company is considered to assume ortake subject 
to). and (iii) allocations to the M.ember of Company income and gain 
(or item thereol). including income and gain exempt from tax: and 

4. 1.1.2 decreased· by (i) the amount of money distributed to the 
Member by th(;' Company (inc-luding the amount of such Merriber's 
individua1liabilitks that are assumed by the Company other than in 
connection '>Vith contribution of property to the Company), (ii) the 
fair market value of property distributed to the Member by tl}i;: 
Company (net of liabilities secured by such distributed propeyty that 
under Section 75:2 oC the Code such Member is considered to assume 
or take subject to), (iii) allocations io the Member of expenditures of 
the Company not .deductible in computing its taxable income and not 
prop~rly chargeable to capital account, and (iv) atlocationsto the 
Member of Company loss and deduction (or item thereof). 

4.1.1 \Vhere Section 704(c) of the Code applies to Company property orwhere 
Company property is re\ alued pursuant to paragraph (b)(2.)(iv)(t) ofS~ction 
I. 704-1 of the Income Tax Regulations. each Member's Capital Account 
shall be adjusted in accordance \Vith paragraph (b )(2)(iv)(g) of Section 
I. 704-1 of the Income Tax Regulations as to allocations to the. Members of 
depreciation, depletion, amonization and gain or loss, as computed for book 
purposes \vith respect to such property. · 

4.1.3 \Vhen Company property is distribnt~d in kind (whether in connection With 
liquidation and dissolulion or otherwise), the Capital Accounts of the 
Members shall first be adjusted to reflect the mmmer in which the unrealized 
income, gain. loss and deduction inherent in such property (that has not been 
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reflected in the Capilul Account previously) \Yould be ~Hocated amq11g' the 
Members if there wen: 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 distribulion. 

4.1.4 The Members shall direct the Company's accountants to make all necessary 
adjustments in each !v1em bcr's Capital Account as required by the capital 
accounting rules of Section 704(b) ofthe Code and the r·egulations . 
thereunder. 

5 

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS 

SJ Alloc"tions. Each Member's distributive share of income, gain? loss, deduction or credit (or items 
thereof) of the Company as shovm on the annual federal income ta'< return prepared by 
the Company's accountants or as finally determined by the United Stat~s Intermu 
Reveiiue Service or the courts, nnd as modified by the capital accoun!in.g rules of 
Section 704(b) oftl1e Code and the Income Tax Regulations thereunder; as implemented 
by Section 8.5 hereof, as applicable, shall be determined as follows: 

APPENDIX (PX)000361 

5.1. l Allocations. Except as other1.vise provided in this Section 1.1: 

5.1.1.1 items of income, gain, Joss, deduction or ~~red it (or items 
thereof) shall be allocated among the members in proportion to their 
Percentage Interests as set forth in Exhibit "B", subject to the 
Preferred Allocmion schedule contained in Exhlbit ('B t', except that 
items of loss or deduction allocated to any Member pursuanttothis 
Section 2.1 \ViLh respect to any taxable year shall ilOi exceed me 
maximum amount of such items that can be so alloc~;~.ted 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 ofthe Income Tax 
Regulations. A11y such itcn1s of loss or deduction in excess ofthe 
limitation set fonh in the preceding sentence shall be allocated as 
follo'AS and in the following order of priority: 

5 .l. l.l. l first, to those Members who would not be subject to 
such Iiinitution, in proportion to their Percentage Interests, 
subject to the Prefened Allocation schedule contained in 
Etltibit ''B"; and 

5 .1.1.1.2 second, any remaining amount to ·:he Members in the 
rnmmer required by the Code and Income Ta.'\: 
Regulations. 

Subject to the provisions of ?Ubscctions 2.1.2 - 2.1.11, indusive, of this 
Agreement, the items speci!kd in this Section 1.1 shall bf: allocated to tile 

Page 22 of 27 

BIDSAL000022 

001690

001690

00
16

90
001690



APPENDIX (PX)000362 

Members as necessary io eliminate any deficit Capital Account balances and 
thereafterto bring the relationship among the Members' positive Capital 
Account balances in accord \\'ith their pro rala interests. 

5.1.2 Allocations With Respect to Propertv Solely for tax purposes, in determining 
each Member's aLlocable share of the taxable Jilcome or iJ)Ss ofthe Co'inpany, 
depreciation, depletion, amortization. and gain or loss witll respeet~o flfiY 
contributed property, or with respect to revalued propertY whetetb.~ ..• 
Company's property is revalued pursuant to paragraph (b)(2)(lv)(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 sarne manner as) provided 
in Section 704(c) ofthe Code. 'D1e allocation shall take into account, to the 
f~lll ex1ent required or perrnitt~d by the Code, the difference between the 
adjusted basis of the property to the Member contributing it (or, with respect 
to property which has been revalued, the adjusted basis ofthe property to the 
Compzmy) and the fair market value ofthe property detennined by the 
Members at the time of its contribution or revaluation, as the case may be. 

5.1.3 :Vlinimum Q.illD_ CharQ.e.lx,ck. Nonvithstancling anything to the contrary in this 
Section 2. i. if there is a net decrease in Company Minilr..um Gain o:t 
Company Nonr~eourse Debt ?v1inimum Gain (as such terrns are defined in 
Sections l. 704-2(b) and 1. 704·20)(2) of the Income Tax Regulations, but 
substituting the term "Comp<my" for the term "Patinership11 as· the context 
requires) during a Company taxable year, then each Mernber shall be 
allocated items of Company income and gain for such year (and, if 
necessary, for subsequent yeaTs) in the manner provided in Section 1.704-2 
offhe Income Tax Regulations. This provision is intended to be a "minimum 
gain charge back" within the meaning of Sections l. 704~2(f) and 1. 704~ 
2(1)(4) of the Income Tax Regulations and shall be interpreted and 
implemei1ted as therein provided. 

5.1.4 Qualified lncorne Offset. Subject to the provisions of suhsection2.1.3, but 
otherv.-ise 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 
accordanc~ with the rules of paragraph (b )(2)(ii)( d) ofSectionl,704~1 of the 
Income Tax Regulations. then sutiicient amounts of income and gain 
(consisting of a pro rata pbrtion of each item of Company income, including 
gross income, and gain f~Jr such year) shall be allocated to such Member in 
an amount and manner suilicient to eliminate such deticit as quickly as 
possible. This provision is intended to be a "qualified income offset" within 
the meaning of Section 1. 704·1 (b)(2)(ii)(d) of the Income Tax Regulations 
and shall be interpreted and implemented as therein provided. 

5.1.5 Deoreciation Recapture. Subject to the provisions of Section 704(c) of the 
Code and sub)ection~-~--Lf.:::_f_._L:!.- inclusive, of this Agreement, gain 
recognized (or deemed 1·ecognized under the provisions hereof) upon the sale 
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APPENDIX (PX)000363 

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

5.1.6 Loans If and to rhe extent.any Member is deemed to recognize incpme ~sa 
result of any loans pursuant to the rules of Sections 12?2,127$,'1214~ 7872 
or 482 of the Code, or any similar provision now or hereafter in eft"be~ any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the income. Subjeet to the provisi-ons of 
Section 704(c) of the Code and subsections 2.1.2- 2,1.4, inchisi.ve, ofthis 
Agreement, if and to the extent the Company is deemed to recognize income 
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 
7872 or 482 of the Code, or any similar provision now o:r hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
corresponding resulting dr::ductlon. 

5.1.7 Ta."X Credits Tax credits shali generally be allocated according to Section 
L704-l(b)(4)(ii) ofthe Income Tax Regulations or as othervvise provided by 
law. Investment tax credits with respect to any property shall be allocated to 
ihe Members pro rata in accordance with the matmer in which Company 
profits are ~dlocatcd to the Mcmbcn; under subsection 2.: .l hereof: as Of the 
time such property is placed in service.. Recapture of any investment ta.x 
c.redit required by Section 4 7 of the Code shall be allocated to the Members 
in the same proportion in \:vh1ch such investment tax credit -....vas: allocated. 

5. I .8 Change of Pro Rata lnt~.r~sts. Except as provided in subsections 2.1 .6 and 
:2..1. 7 hereof or as otherwise required by law, if the propo:rtionate interests of 
the Members ofthe Company are changed during any taxable year, all items 
to be allocated !O the M~n.1bers for such entire taxable year shall be prorated 
on the basis of the portion of such taxable year which precedes ~ach such 
change and rhe portion of such taxable year on and after <~ach such change 
according to the number of days in each such portion, and the items so 
allocated for each s.uch portion shaH be allocated to the ivfempers in th<:! 
manner in -..:vhich such items are allocated as provided in~~ection2J .1 during 
each such po11ion of the taxable year in question. 

5. 1.9 Effect of Special Al!ocarions on Subsequent Allocations. Any speciai 
allocation of income or g~iin pursuant to subsections 2.1 J or 2.1.4 hereof 
shall be taken into account in computing subsequent alloeations ofincome 
and gain pursuant to this Section 9.1 so that the net amount ofall such 
a1locatibns to each Member shall. ro the extent possible, be equal to the net 
amount that would have b~cn allocated to each such Member pursuant to the 
provisions of this Section ! .1 if such special allocations of income or gain 
under subs§_~tiQ.u_.:f.,lJ __ Q.L;?.,J.d. hereof had not occuned. 

5.1. 1 0 Nonrecourse and Recourse __ Qeqr. Items of deduction and los_s a:ni'ibutable 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 sucb debt in accordance with Section 
1704·2(i)(l) of the 1ncomc 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 \Vith the ratio in which the Members share the 
economic risk ofloss for such liabilities. 

5 .1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the tviembers in a manner consistent with the allocation of such items 
for federal incorne tax pm:poses in accordance with the foregoing provisions 
ofthis Secrion 2.1. 

5.2Accoun.ting . .Matters. The Managers or, if there be no !Vlanagers then in office, the Members shall 
cause tope maintained complete books and r~cords accurately refle()ting the ~ccmmts, 
business and transactions of the Company on a calendar-year basis :md using such cash, 
accrual, or hybrid method of accoLtnting as in the judgment of the Manager, 
Management Committee or the l'vfcrnbcrs. 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 (oritem thereof) 
shall be kept under U.S. federal income tax accounting principles as applied to 
·partnerships. 

5.3 Tax Status and Returns. 

APPENDIX (PX)000364 

5.3.1 Any provision hereof to the contrary not\\~thstanding, solely for United 
States federal income mx purposes, each of the Members hereby recognizes 
that the Company may bt.:.subjcct w the provisions of Subchapter K of 
Chapter 1 of Subtitle A of the Code; pwvided, ho\vever, the filing of U.S. 
Partnership Returns of Income shall not be construed to exiend the purposes 
of the Company or .::xpurid the obligations or liabilities of the Members. 

5.3.2 The Manager(s) shall prepare or cause to be prepared all tax returns and 
statements, if any, that must be flied on behalf of the Company with any 
taxing authority. and shall make timely filing thereof Within one-hundred 
twenty (120) days aft,;-r !he c.nd of each calendar year, the Manager(s) shall 
prepare or cause to be prepared and delivered to each Member a report · 
setting fonh in reasonable detail the information with respect to the 
Company during such calendar year reasonably required to enable each 
!vfember to prepare his or irs federal, state andlocal income taxretums in 
accordance with applicable law then prevailing. 

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations 
thereunder, the current .\1anager(s), or if no Manager(s) shall have been 
elected, the Member holding the largest Percentage Interest, or ifthe 
Percentage Interests be equal. any tvlember shall be deemed to be the ''Ta.'\ 
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APPENDIX (PX)000365 

Matters Member. II The Tax Matters Iv1cmber shall beth~ nrax Matters 
Partner" for U.S. federal income tax pUl]JOses. 
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EXHIBIT B 

Member's Percentage Interest i\ .. fembcr's Capital Contributions 

Shawn Bidsal s 339.975.25 

.Benjamin golshani 50% $ 339,975.25 

Pl{EFERRED ALLOCATIOI\ AND DJSTRIBUTJON SCHEDULE 
Cash Distributions from capital transactions shall bt: distributed per the follo~A-1ng method between 
the members oftbe LLC. Upon any refinancing·.evenr, and upon the sale of Company asset, cash is 
distributed according to a '"Step-down Allocution." Step-down means that, step-by-step, cash is 
allocated and distribul~:d in the follovving descending order of priority, until no more cash remains 
to be allocated. The Step-do\vn Allocation is: 

First Step, payment ofall cutTCnt exP'.;nscs and/or liabilities of the Company; 

Second Step, to pay in full any outstanding ioans (unless distribution is the result of a 
refinance) held \vith financial institutions or any company loans made fi~om Manager(s) or 
Member(s). 

Third Step, to pay each \kmber an amount sufficient to bring their capital acco\.mts to zero, 
pro rata based upon capital contributions. 

Final Step, After the Third Step above, any remaining net prof1ts or excess cash from sale or 
refina,nce shall be distributed to the i'vlembers fifty percent (50%) to Shawn Bidsal and fifty 
percent (50%) to Benjamin golshnni. 

Losses shall be allocated according to Capital Accounts. 

CashDistributions of Profits from operations shall be a11ocated and distributed fifty percent (50%) 
to Shawn Bidsal and fifty percent (50%) to Benjamin golshani 

It is the express intent of the parties thaT "Cash Distributions of Profits" refers to 
distributions generated from opc-rations resulting in ordinary income in contrast to Cash 
Distributions arising from capital transactions or non-recurring events such as a sale of all 
or a substantial portion of the Company's assets {)fa cash out financing. 
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Exhibit ''H'' 

Exhibit ''H'' 

APPENDIX (PX)000367 
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~·~ • SMITH & SHAPIRO 
ATTORNEYS AT LAW 

fames E. Shapjro, Esq. 
jshapiro@smi!hshapiro.com 

July 7, 2017 

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

CLA Properties, LLC 
Attn: Benjamin Golshani 
2801 S. Main St. 
Los Angeles, CA 90007 

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

OFFER TO PURCHASE MEMBERSHIP INTEREST 

Dear Mr. Golshani, 

By this letter, SHAWN BID SAL (the "Offering Member"), owner of Fifty Percent (50%) of the 
outstanding Membership Interest in Green Valley Commerce, LLC, a Nevada limited liability company 
(the "Company'') does hereby formally offer to purchase CLA Properties, LLC's (the "Remaining 
Member") Fifty Percent (50%) of the outstanding Membership Interest in the Company pursuant to 
and on the terms and conditions set forth in Section 4 of Article V of the Company's Operating 
Agreement. 

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

of the Membership Interest to be sold. 

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

and procedures set forth therein. 

If you have any questions or concerns, please do not hesitate to contact me. 

Sincerely, 

cc: Shawn Bidsal 

srlritlrslwpiro.cow 

r.~am J;20 St. Ros~ P.:arkw~y. Suit~ 220 Hendt>rson. ~V 8•)07--1 

J;\15426\2017.Green Valley Comm~rce LlC\ltr.ClA Properties.2017...07-07.(0fferto \'.'·~~~ :Z91S L~ke Eo.st Driv~ L~s Y~s:.ls, ~\' S9117 

Purchase).docx 

APPENDIX (PX)000368 

0:1:'-·.:: 701.318.;o;; 
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Exhibit ''I'' 

Exhibit ''I'' 

APPENDIX (PX)000369 

001698

001698

00
16

98
001698



CLA PROPERTIES, LLC 
2801 S. Main Street, Los Angeles, CA 90007 

August 3, 2017 

Via Fed Ex and U.S. Mail and Email 
Shahram "Shawn" Bidsal 
14039 Sherman Way Boulevard 
Suite 201 
Van Nuys. California 91405 

Re: Green Valley Commerce, LLC, a Nevada Limited Liability Company 

CLA's Election to Purchase Membership Interest 

Dear Shawn: 

By this letter, CLA Properties, LLC, the owner of 50% of the outstanding 
membership interest in Green Valley Commerce, LLC, a Nevada limited liability company 
(the "Company"), in response to your July 7, 2017 Offer To Purchase Membership Interest, 
hereby in accordance with section 4, Article v ofthe agreement, elects and exercises its 
option to purchase your 50% membership interest in the Company on the tt::rms set forth in 
the July 7, 2017 letter based on your $5,000,000.00 valuation of the Company. The purchase 
will be all cash, with escrow to close within 30 days from the date hereot: We will contact 
you regarding setting up the escrow. I trust that there has not been any distribution of the 
cash on hand that I have not approved of (either before or after July 7, 2017), nor should 
there be any such distributions, nor should any agreements be entered into, including any sale 
agreements. without CLA's written consent. 

Thank you. 

cc: James E. Shapiro, Esq. 
Smith & Shapiro 
2520 St. Rose Parkway, Suite 220 
Henderson, NV 89074 

APPENDIX (PX)000370 

Sincerely, 

) 
By __________________ ~---~-, 

CLA Properties, LLC 

Benjamin Golshani, Manager 
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Exhibit '' J'' 

Exhibit '' J'' 

APPENDIX (PX)000371 
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~·~ • SMITH & SHAPIRO 
james E. Shapiro, Esq. 

jshapiro@smithshapiro.com 

Via Fed Ex Overnight & email to: 

Benjamin Golshani 
2801 S. Main St. 
Los Angeles, CA 90007 

ben@claproperties.com 

AugustS, 2017 

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

RESPONSE TO COUNTEROFFER TO PURCHASE MEMBERSHIP INTEREST 

Dear Mr. Golshani, 

This letter is in response to your August 3, 2017letter relating to the Membership Interest in 

Green Valley Commerce, LLC, a Nevada limited liability company (the "CompanY''). 

By this letter, and in accordance with Article V, Section 4 of the Company's Operating 

Agreement, SHAWN BID SAL, owner of Fifty Percent (SO%) of the outstanding Membership Interest 

in the Company, does hereby invoke his right to establish the FMV by appraisal. 

Mr. Bidsal's two MIA Appraisers for the Nevada properties are: 

(1) Lubawy &Associate, 3034 south durango, suite 100, Las Vegas NV 89117, 702-242-9369; and 

(2) Valuation Consultant, Keith Harper, 4200 Cannoli Circle, Las Vegas NV 89103, 702-222-0018. 

Mr. Bidsal's two MIA Appraisers for the Arizona properties are: 

(3) Commercial Appraisals, 2415 E Camelback Rd, Ste 700, Phoenix AZ 85016, 602-254-3318; 

and 

( 4) US Property Valuations, 3219 E Camelback Rd, Phoenix AZ 85018, 602-315-4560. 

Please provide my office with two MIA appraisers within two weeks. 

If you have any questions or concerns, please do not hesitate to contact me. 

Sincerely, 

SMITH & SHAPIRO, PLLC 

jsj james E. Shapiro 

James E. Shapiro, Esq. 

cc: Shawn Bidsal 

l.l~t:'' lS!O Sr. Ros~ PJrkw;ly, Suire l:.O u~nd~rS~o)n, ~\> SCIO/.~ 

J:\15426\2017.Green Valley Commerce LLC\Itr.CLA Properties.2017-08-0S.{Response tq.,Oijer 191) L.1k.,.. E.1sr Dr1v~ L.:ts \'~g.l'$., :'\V SQJJ ;: 

to Purchase).docx 

APPENDIX (PX)000372 
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1 Louis E. Garfinkel, Esq. 
Nevada Bar No. 3416 

2 LEVINE & GARFINKEL 
1671 W. Horizon Ridge Pkwy., Suite 230 

3 Henderson, NV 89102 
Tel: (702) 673-1612 

4 Fax: (702) 735-2198 
Email: tgarflnkel(/iJ.I~Iaw .emu 

5 Attorneys for Petitioner CLA Properties LLC 

6 

7 

8 DISTRICT COURT 

9 CLARK COUNTY, NEVADA 

10 

11 CLA PROPERTIES LLC, a limited liability ) Case No.: A-19-795188-P 
company, ) 

12 ) Dept. 31 
Petitioner, ) 

13 ) APPENDIX TO MEMORANDUM OF 
POINTS AND AUTHORITIES IN 
SUPPORT OF PETITION FOR 
CONFIRMATION OF ARBITRATION 
A \VARD AND IN OPPOSITION TO 
COUNTER-PETITION TO VACATE 
AWARD-Part 3 

vs. ) 
14 ) 

SHAWN BIDSAL, an individual, ) 
15 ) 

Respondent. ) 
16 ) 

17 

18 

19 

20 

21 

2 

23 

24 

25 

26 

27 

28 

Petitioner CLA Properties LLC ("CLA"), hereby submits its Part 3 of Appendix to its 

Memorandum of Points and Authorities in Support of its Petition fhr Confirmation of Arbitration 

Award and in Opposition to Comicr Petition to Vacate Award entered on April 5, 2019, in JAMS 

Arbitration ~er: 1260004569 in favor of CLA and against Respondent, Shawn Bidsal ("Bidsal"). 

Dated this-~-U ', dl;ay of August, 2019. 

LEVIN~_:RF;~ 
By: -------------7"'-~·--------·---·---- -----

Louis E. Garfinkel, Esq. ( evada Bar No. 3416) 
1671 w. Horizon Ridge Pkwy., Suite 230 
Henderson, NV 89012 
Tel: (702) 673-1612/Fax: (702) 735-2198 
Email: !garflnkcl@lgcalaw .con~ 
Attorneys for Petitioner CLA Properties LLC 

7157-Motions-Motion to vacate-Appendix Part 3 

Case Number: A-19-795188-P

Electronically Filed
8/5/2019 2:22 PM
Steven D. Grierson
CLERK OF THE COURT
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1 App. PART EXHIBIT DATE D£SCRJP~I8 (italics laresentgd by Bi~sgt in ad th:~tJOn Pare%thett. al ~um er ts ex 1 1t 
1 ent1 tcation at ar ttratiOn eanng) 2 

000003 1 101. 09/22/11 Golshani e-mail with rough draft (20, 316 and N) 

000007 1 102. 11/10/11 LeGrand e-mail (24) 
3 

4 000012 1 103. 11129/11 LeGrand e-mail with draft (26) 

5 000043 1 104. 12/10/11 LeGrand e-mail (27) 

000045 1 105. 06/19/13 LeGrand e-mail and Agreement (343) 
6 

000104 1 106. 10/02/13 Bidsal e-mail with Agreement (344) 

7 000164 1 107. 08/31117 Shapiro letter (3 8) 

8 000166 2 108. 01/08/18 Respondent's Opening Brief 

000374 3 109. 01/08/18 CLA Rule 18 Motion for Summary Dispo ition 
9 

000430 3 110. 01119/18 Respondent 's Responding Briefi 
10 000439 3 111. 01119/18 CLA Response to Bidsal' s Opening Brief 

11 000455 3 112. 01 /25/18 Respondent's Reply Brief 

12 000468 3 113. Ol/25/18 CLA Reply Briefln Support ofRule 18 Motion 

13 
000481 3 114. 03/21118 Bidsal 's Exhibit 351 

000483 3 115. 05/03/18 Respondent's Hearing Brief 
14 

000515 3 116. 05/03/18 Claimant's Hearing Brief 
15 000559 4 117. 05/08/18 Transcript of arbitration hearing-Day 1 

16 000781 5 117. 05/09/18 Transcript of arbitration hearing-Day 2 

17 000984 6 118. 06/28/18 Claimant's Closing Argument Brief 

18 
001030 6 119. 06/28/18 Respondent's Post-Arbitration Opening Brief 

001066 6 120. 07/18/18 Claimant's Closing Argument Responsive Brief 
19 

001114 6 121. 07/18/18 Respondent 'sPost Arbitration Response Brief 

20 

21 

22 

23 

24 

25 

26 

27 

28 

7157-Motions-Motion to vacate-Appendix Part 3 
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1 CERTIFICATE OF SERVICE 

2 

3 

4 

5 

6 

Pursuant to Nevada Rules of Civil Procedure 5(b), I hereby certify that I am an employee of 

LEVINE & GARFINKEL, and that on the~ day of August, 2019, I caused the foregoing 

APPENDIX TO MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF 

PETITION FOR CONFIRMATION OF ARBITRATION AWARD AND IN OPPOSITION TO 

7 COUNTER-PETITION TO VACATE AWARD-Part 3 to be served as follows: 

8 [ ] by placing a true and correct copy of the same to be deposited for mailing in the US Mail at 

9 Las Vegas, Nevada, enclosed in a sealed envelope upon which first class postage was fully 

1 0 prepaid; and or 

11 [ ] by hand delivery to the parties listed below; and/or 

12 [X] pursuant to N.E.F.C.R. Rule 9 and Administrative Order 14-2, by sending it via electronic 

1 3 service to : 

14 

15 James E. Shapiro, Esq. 
Nevada Bar No. 7907 

16 Sheldon A. Herbert, Esq. 
Nevada Bar No. 5988 

17 Smith & Shapiro, PLLC 
3333 E. Serene Ave., Suite 130 

18 Henderson, NV 89074 
T: (702) 318-5033/F: (702) 318-5034 

19 E: jshapiro@smilhshapiro.com 
sherberl@sm ithshapiro. com 

2 0 Attorneys for Respondent Shawn Bids a! 

21 

22 

23 

24 

25 

26 

27 

28 

7157-Motions-Motion to vacate-Appendix Part 3 

An Employee of LEVINE & GARFINKEL 
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EXHIBIT 109 

(CLA Rule 18 Motion for Summary Disposition) 

EXHIBIT 109 

APPENDIX (PX)000373 
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• 

1 RODNEYT. LEWIN, ESQ.- SBN #71664 
LAW OFFICES OF RODNEY T. LEWIN 

2 A Professional Corporation 
8665 Wilshire Boulevard, Suite 210 

3 Beverly Hills, California 90211-2931 
(3 1 0) 659-6771 

4 
LOUIS E. GARFINKEL, ESQ. 

5 Nevada Bar No. 3416 
LEVINE GARFINKEL & ECKERSLEY 

6 8880 w. Sunset Road, Suite 390 
Las Vegas, Nevada 89148 

7 (702) 673-1612 
Attorneys for Claimant 

8 

9 

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

11 

12 

13 

14 

15 

16 

17 

18 

19 

Claimant, 

v. 

SHAWN BIDSAL, an individual, 

Respondent. 

JAMS Ref. No. 1260004569 

CLAIMANT'S RULE 18 MOTION 
FOR SUMMARY DISPOSITION OF 
CLAIMANT'S RIGHT TO 
PURCHASE RESPONDENT'S 
INTEREST IN GREEN VALLEY 
COMMERCE, LLC AND WHETHER 
AN APPRAISAL IS REQUIRED; AND 
DECLARATIONS OF BENJAMIN 
GOLSHAN! AND RODNEY LEWIN 
INSUPPORTTBEREOF 

Date: January 29, 2018 
Time: 8:00A.M. 

2 0 Claimant, CLA Properties, LLC ("CLA"), moves for summary disposition that it is 

21 entitled to buy out the interest of Respondent Shawn Bidsal (''Bidsal") in Green Valley 

22 Commerce, LLC ("Green Valley") based on the "same offered price" offered by Bidsal in 

2 3 his July 7, 2017 offer without the need for any appraisal which CLA did not request. 

24 

25 1. BACKGROUND 

2 6 Bid sal and Benjamin Golshani acting on behalf of CLA decided to go into 

2 7 business together to acquire a property and agreed to do so in the form of a limited 

2 8 liability company, Green Valley. They set out their agreement with respect to this joint 
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1 venture in the Operating Agreement for Green Valley (See Operating Agreement, Exhibit 

2 "A"). Although CLA put up 70% of the capital, CLA and Bidsal each owned 50% of 

3 Green Valley. 

4 While consummating their commercial partnership, they looked ahead to the 

5 possibility that someday one of them might no longer wanted to remain "partners" and 

· 6 made what amounts to a pre-nuptial agreement to say how Green Valley would be 

7 distributed upon their "divorce". This they did in Section 4 of the Operating Agreement1
• 

8 The Operating Agreement uses what could be rightly called a "put-call" option where the 

9 party deciding to end the relationship, who is under no time restraints and can conduct all 

10 the investigation he needs to determine a fair price, makes an offer to buy out the other. 

11 To encourage the offeror making a fair offer, the offeree then is given the right to either 

12 buy or sell at that price, but within a set time period (in this case 30 days), far different 

13 from the unlimited time the offeror has to decide what to do. If the offeree (here called 

14 "Remaining Member") was dissatisfied with the price, the Remaining Member was also 

15 given the option to demand a "procedure" to have an appraisal to determine fair market 

16 value ("FMV") to be used instead of the fair market value used by the offeror (here called 

17 "Offering Member"). 

18 There can be little doubt that this was a negotiated portion of the Operating 

19 Agreement. Section 4 appears in a totally different font and indentation from the balance 

2 o of the Operating Agreement and the pages on which it appears are attached hereto as 

21 Exhibit "B" for the Arbitrator's convenience. 

2 2 Section 4 establishes the formula for the price for any buyout by one member or 

2 3 the other2. 

2 4. In this case the Offering Member was Bidsal and CLA was the Remaining 

25 Member. On July 7, 2017 Bidsal (through his lawyer) offered to buy out CLA per 

26 

27 

28 
1 Unless otherwise stated all section references are to those within the Operating Agreement. 

2 While the words used are "Remaining Members" in anticipation that there could be more than 
two members of Green Valley, in fact there are only two. 
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1 Section 4 setting out his valuation of fair market value at $5,000,000.00. (See Exhibit 

2 "C") In part it read: 

3 "The Offering Member's best estimate of the current fair market value 

4 of the Company is $5,000,000.00 (the "FMV"). Unless contested in 

5 accordance with the provisions of Section 4.2 of Article V of the 

6 Operating Agreement, the foregoing FMV shall be used to calculate 

7 the purchase price of the Membership Interest to be sold." 

8 

9 

10 

11 

12 

13 

"Upon receipt of this notice, the Remaining Member has certain rights and 

obligations, as set forth in Section 4.2 of Article V of the Operating 

Agreement. This notice shall trigger the time periods and procedures set 

forth therein." 

14 On August 3, 2017 CLA responded that it "elects and exercises its option to 

15 purchase your 50% membership interest in the Company on the terms set forth in the July 

16 7, 20171etter based on your $5,000,000.00 valuation of the Company." (See Exhibit 

17 "D") Specifically, CLA did not invoke the appraisal procedure which it, but not Bidsal, 

18 had the right to do. But on August 5, 2017, Bidsal refused to go forward with sale of his 

19 interest, claiming he had a right to initiate the appraisal procedure. (See Exhibit "E"). 

2 o On August 28, 2017 CLA provided proof of funds to close escrow and again 

21 demanded Bidsal perform (See Exhibit "F"). Bidsal has continued to refused to sell 

2 2 without an appraisal; and thus this arbitration. 

2 3 So then, what does their "pre-nuptial" agreement say. In swnmary here is what it 

2 4 provides: After defining "FMV" as fair market value, Section 4.2 provides that: "Any 

2 5 Member ('Offering Member') may give notice to the Remaining Member( s) that he or it 

2 6 is ready, willing and able to purchase the Remaining Members' Interests for a price the 

2 7 Offering Member thinks is the fair market value ... If the offered price is not acceptable 

2 8 to the Remaining Member( s ), within 30 days of receiving the offer, the Remaining 

members (or any of them) can request toestablish FMV based upon following procedure 
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1 [for appraisals] ... Remaining Member(s) shall have 30 days within which to respond in 

2 writing to the Offering Member by either (i) Accepting the Offering member's purchase 

3 offer, or, (ii) Rejecting the purchase offer and making a counteroffer to purchase the 

4 interest based upon the same fair market value (FMV) According to the following 

5 formula ... " 

6 To avoid any possible confusion, the Operating Agreement goes on to specifically 

7 describe what the rights of the Remaining Member are: "The specific intent of this 

8 provision is that once the Offering Member presented his or its offer to the Remaining 

9 Members, then the Remaining Members shall either sell or buy at the same offered 

10 price (or FMV if appraisal is invoked) . .. "[Emphasis added, especially of conjtmction 

11 "or" and conditional application of appraisal, "if'.] 

12 The issue presented is (i) after an offer to buy is made, (ii) and the Remaining 

13 Member does not contest the proposed buy out price and elects to purchase the Offering 

14 Member interest for the same price offered, (iii) does the Offering Member (here Bidsal), 

15 rather than selling at the offered price, have the right to initiate the appraisal process to set 

16 a new price. The answer is "no." 

1 7 Something else not in dispute, however, is that the answer to this questioh must be 

18 made from within the four comers of the Operating Agreement. During a conference call 

19 with the Arbitrator, there was a discussion ofCLA's desire to take the deposition of the 

2 0 draftsman, David LeGrande, Esq., Bidsal objected on the grounds that the parol evidence 

21 rule precluded consulting any extrinsic evidence, obviously something that would be true 

2 2 only if the critical portion of the Operating Agreement were tmambiguous. CLA agrees; 

23 the portions of Section 4.2 applicable to the question ofwhether an appraisal was here 

2 4 required is not ambiguous and the issue must be decided based on what the Operating 

2 5 Agreement alone says. 

26 

27 2.Li\VV 

2 8 The purpose of contract interpretation tmder Nevada law "is to discern the intent of 

the contracting parties." Am. First Fed. Credit Union v. Soro, 131 Nev. Op. 73, 359 P.3d 
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1 at 105, 106 (2015). If the language is clear and unambiguous, the contract will be 

2 enforced as written. Am. First Credit Union, 131 Nev. adv. Op. 73 359 P.3d at 106. 

3 

4 3. ARGUMENT 

5 On the sole issue of whether when Remaining Partner elects to buy and does not 

6 does not request appraisal an appraisal is nonetheless required Section 4.2 of the 

7 Operating Agreement is not ambiguous. It clearly sets forth the buy out procedure: after 

8 the offer is made the Remaining Member (CLA) is given two alternatives labeled "(i)" 

9 and "(ii)." Under (i) it can sell its interest based on what Offering Member (Bidsal) 

1 0 "thinks is the fair market value" or under (ii) he can instead buy out the Offering Member 

11 "based upon the same fair market value (FMV)." The word "same" can refer only to 

12 the fair market value used by the Offering Member (Bidsal) offered, or what Bidsal 

13 "thought was the fair market value" not to an appraised amount. 

14 In addition to being the only natural meaning of the word "same," other portions 

15 make clear that "same" cannot refer to an appraised amount. First, the portion reciting 

16 the Remaining Member's options under (i) and (ii) above, begins "The Remaining 

17 Member(s)shall have 30 days within which to respond in writing to the Offering 

18 Member." But that is the same 30 days that the Remaining Partner has to decide whether 

19 to seek an appraisal: "If the offered price is not acceptable to the Remaining Member(s), 

20 within 30 days of receiving the offer, the Remaining Members (or any of them) can 

21 request to establish FMV based on" the following procedure ... (See Exhibit "B ", p. 11, 

22 ftrst full paragraph). So when the Remaining Member decides whether to sell or buy, 

2 3 there would not yet be an appraisal since his time to request it would not have run, and 

2 4 thus the only meaning to "same" would have to be to that which the Offering Member 

25 used. 

2 6 Second, ifthere was any doubt, the last paragraph of Section 4.2 sets forth the 

2 7 intent of the parties and the meaning of the buy out provisions. It begins "The specific 

2 8 intent of this provision is that once the Offering Member presented his or its offer to the 

Remaining Members, then the Remaining Members shall either sell or buy at the same 
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1 offered price (or FMV if appraisal is invoked)." So the "same" amount is distinguished 

2 and different from an appraised amount. The "same" is an alternative to appraisal. And 

3 the fact that appraisal is not required unless requested by Remaining Member is made 

4 clear by the qualification that something other than the same price occur only if appraisal 

5 is invoked. And just so that it is not lost sight of, the only reference to an appraisal 

6 procedure is if the Remaining Member, not the Offering Member requests it. 

7 Thus the "same" amount can mean only that which Bidsal thought was the fair 

8 market value and so used in his offer. (We repeat that CLA never requested an 

9 appraisal.) 

10 We suspect that Bidsal will nonetheless argue that the "same" market value means 

11 what is determined by an appraisal. But the only prior mention of "appraisal" for FMV is 

12 in the first full paragraph on page 11 of the Operating Agreement, and makes it certain 

13 that the option to request an appraisal is only with the Remaining Member. It says, "If the 

14 offered price is not acceptable to the Remaining Member( s ), within 3 0 days of receiving 

15 the offer, the Remaining members (or any of them) can request to establish FMV based 

16 upon the following procedure ... " That procedure is one for choosing appraisers to 

17 appraise the property, but it is to be followed only if ''the Remaining member(s) .. 

18 .request" it. Nowhere does Section 4.2 give the Offering Member the right to request or 

19 demand an appraisal. 

2 0 The fact is that Bidsal's claim that he is entitled to an appraisal only came after 

21 CLA exercised its option. In his July 7, 2017 offer (Exhibit "C"), Bidsal specifically set 

22 forth how purchase price of the membership interest was to be calculated: 

2 3 "The Offering Member's best estimate of the current fair market value 

24 ofthe Company is $5,000,000.00 (the "FMV"). Unless contested in 

2 5 accordance with the provisions of Section 4.2 of Article V of the 

2 6 Operating Agreement, the foregoing FMV shall be used to calculate 

2 7 the purchase price of the Membership Interest to be sold." (Emphasis 

28 added) 

Bidsal defined the FMV as $5,000,000.00 and said that that amount would apply 
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1 unless it was contested. But CLA never contested it. 

2 So what is obvious is that Bidsal's claim that he is entitled to an appraisal is an 

3 idea that only arose after CLA exercised its purchase option. What is likewise obvious is 

4 that Bidsal assumed CLA did not have the desire or cash to buy him out so he set a 

5 lowball figure. When he set the price, he is bound to it. 

6 And the opposite would have made no practical sense. According to the first 

7 sentence of Section 4.2 the Offering Member's offer is supposed to be based on what ''the 

8 Offering Member thinks i~ the fair market value" after having the full opportunity to 

9 research and determine what price to offer. Why would he have the right to challenge 

10 what he already said was "fair" by demanding an appraisal? 

11 

12 3. CONCLUSION 

13 Concluding then. The only mention of apprisal is where the Remaining Member 

14 requests it and CLA did not request it. Twice it is made clear that if CLA wanted to buy 

15 out Bidsal instead of vice versa, the FMV would be that used in Bidsal's offer. First, 

16 under (ii) CLA had 30 days to decide whether to reject the offer and instead make "a 

17 counteroffer to purchase the interest of [Bidsal] based on the same fair market value," 

18 and it did so, and the right to request an appraisal would not have expired before then. 

19 And second, the final paragraph says that "The specific intent of this provision is that 

2 0 once the Offering Member presented his or its offer to the Remaining Members, then the 

21 Remaining Members shall either sell or buy at the same offered price (or FMV if 

2 2 appraisal is invoked)." The only conclusion is that CLA had the right to buy out Bidsal 

2 3 based on the same FMV that Bidsal used in his offer. 

2 4 And there is logic to the deal they struck. If one member wanted to end the 

2 5 marriage, in calculating the price to do so, he had to use what he thought was ''the fair 

2 6 market value." To avoid his choosing too low a figure, his "partner" was given the right 

2 7 to buy him out at his low ball figure. That was the protection against one member setting 

2 8 too low a value. But Bidsal guessed that CLA would either lack the will or cash to buy 

him out so he set that low ball figure. Having been hoisted by his own petard, he now 
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1 wants an appraisal, to which he has no right. 

2 Claimant's motion should be granted. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: January 8, 2018 
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A Professional Corporation, 
Attorneys for Claimant 

By:RODN~~' 
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1 DECLARATION OF BENJAMIN GOLSHAN! 

2 IN SUPPORT OF MOTION FOR SUMMARY DISPOSITION 

3 I, Benjamin Golshani, hereby declare the following: 

4 1. I am the manager of CLA Properties, LLC ("CLA), the Claimant in this 

5 arbitration. I have reviewed the Motion and Exhibits to which this Declaration is 

6 attached. The facts stated herein are. based upon my personal knowledge and if called to 

7 testifY, I could do so. 

8 2. On or about June 15, 2011, on behalf of CLA, I signed the Operating 

9 Agreement for Green Valley Commerce, LLC ("Green Valley") along with the other 

1 0 member, Shawn Bidsal ("Bidsal"). A true and correct copy of this Agreement is attached 

11 to the moving papers as Exhibit "A". 

12 3. On or about July 7, 2017, I received a letter from James Shapiro, Mr. Bidsal's 

13 attorney, offering to buy out CLA's interest in Green Valley for $5,000,000. In part it 

14 read: "Upon receipt of this notice, the Remaining Member has certain rights and 

15 obligations, as set forth in Section 4.2 of Article V of the Operating Agreement. This 

16 notice shall trigger the time periods and procedures set forth therein." A true and correct 

1 7 copy thereof is marked as Exhibit "C" and attached to the moving papers. 

18 4. On August 3, 2017 CLA responded that it "elects and exercises its option to 

19 purchase your 50% membership interest in the Company on the terms set forth in 

20 the July 7, 2017 letter based on your $5,000,000.00 valuation of the Company." 

21 Specifically, CLA did not invoke the appraisal procedure which it, but not Bidsal, had the 

2 2 right to do. A true and correct copy of that response is marked Exhibit "D" and attached 

2 3 to the moving papers. 

2 4 5. Bidsal refused to go forward with sale of his interest, claiming there had to be 

2 5 an appraisal. A true and correct copy of the letter in which he made that claim through 

2 6 his attorney is marked Exhibit "E" and attached to the moving papers. 

2 7 6. On August 28, 2017, my lawyer s'ent Mr. Shapiro a letter by email and fax 

2 8 providing proof of funds required to close the escrow for the purchase of Mr. Bidsal' s 

Membership Interest and again demanding that Mr. Bidsal perform as required by the 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

APPENDIX (PX)000384 

Operating Agreement. A true and correct copy of this August 28, 2017 letter is attached 

as Exhibit "F" to the moving papers. 

I declare under penalty of perjury under the laws of Nevada that the foregoing is 

true and correct. 

Executed this 81h day of January, 2018 in Los Angeles California. 

·~ 
BENJAMIN GOLSHANI 
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1 DECLARATION OF RODNEY T. LEWIN 

2 IN SUPPORT OF MOTION FOR SUMMARY DISPOSITION 

3 I, Rodney T. Lewin, hereby declare the following: 

4 1. I am an attorney of record for CLA Properties, LLC ("CLA) in this arbitration. 

5 The facts stated herein are based upon my personal knowledge and if called to testify, I 

6 could do so. 

7 2. On August 28, 2017, I sent Mr. Shapiro a letter by email and fax providing 

8 CLA's proof of funds required to close the escrow for the purchase of Mr. Bidsal's 

9 Membership Interest and again demanding that Mr. Bidsal perform as required by the 

10 Operating Agreement. A true and correct copy of this August 28, 2017letter is attached 

11 as Exhibit "F" to the moving papers. 

12 

13 I declare under penalty of perjury under the laws of Nevada that the foregoing is 

14 true and correct. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Executed this 8th day of January, 2018 in Beverly Hills, California. 

RODNEY T. LEWIN 
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OPERATING AGREEMENT 

Of 

Green Valley Commerce, LLC 
A Nevada liinited iiabiHty comp~ny 

This Operating Agreement (the ''Agreement")·is by and among Green Valley Con1Dlerce, 
LLC, a Nevada Limited Liability Company (sometimes hereinafter referred to as the "Company" or 
the "Limited Liability CQmpany"} and the undersigned Member and Manager of the Company. 
Thi~ Agreement is niade to be effective as of Jtine 15, 2011 ( .. Effective Date") by the Uiidersigned 
parties. 

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

NOW, TiiERBFORE, in consideration of the premises, the provisions and the resp~ctive 
agreements hereinafter set forth and for other good and valuable consideration, the parties hereto do 
hereby agree to the folloWing tenns and conditions of this Agreement for the administration and 
regulation of the affhlrs ofthls Limited Liability Company. 

Article r. 

DEFINITIONS 

Section 01 Defmed Terms 

Advisory Committee or Conunittees shall be deemed to mean the Advisory Committee or 
Committees established by the Management purswmt to Section I 3 of Article III of this 
Agreement. 

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

Busines~J of the C~;tmpany shall mean acquisition of secured debt, conversion of such debt 
into fee simple title by foreclosure, purchase or otherwise, and operation and niallagement of real 
estate. 

Business Day shill be' deemed to mean any day excluding a Saturday, a Sunday and any 
other day oh which banks are required ot authorized to close in the State of Formation. 

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

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

Membership Interes~ shall mean. with respect to a Member the percentage of ownership 
interest in the Company of Stich Member (inay also be referred tQ as Inter~st). E~J.ch 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 fQderal, state, 
county or m\Uli.cipal govertunent(or any agency or political subdivision thereat), endowment fund 
or any other fonn of entity. 

State of Formation shall mean the State of Nevada. 

Article U. 
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 rc;:sident 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 permitte<d by said state to act as !1 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 ~ept on 
file in the appropriate office within the State of Formation pursuant to applicable provisions of law. 

Section 02 Limited Liability Company Offices. 

The Limited Liability Company inay have such offices, ~ywhere within and without the 
State of Formation, the Management from time to time I®Y 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 Limite9 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 regis~ered office, or at 
such other plaee as. may by authorized pursuant to applicable promions of law of the State of 
Fonnation the· following records: 

(a) A curreut list of the full name and last known business address of each Member 
and Managers separately identifying the Members in alphabetical ord~r; 

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

(c) Copies of the Limited Liability Company's federal income tax returns and 
repo~, 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 Co:inpany for the three (3) most recent ye!:)l's; 

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

(i) The ammmt of cash and a description an:d 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 Meniber are to be made; 

(iii) Ari.y right of a Member to receive, or 9f 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 
i$ to be dissolved and its ~aim wound up. ·· 

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

(g) lf any ofthe above said records under Section 3 are no.t kept within the State of 
Formation, they shall be at ail tinies 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 Membey, in person or by attorney c;)r other agent. Each Member shall 
have the right during the usual hours of business to jnspect for any proper purpose. A proper 
purpose shall mean a purpose rea,sonably related to such person's interest as a Member. In every 
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instance where an attorney or oth¢t agent shall()e the perso~ 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 Qf Meetings. 

All meetings of the Me11.1b~rs shall be held at the principal business office of the Limited 
Liability Company the State of Fonnation except such meetings as shall be held elsewhere by the 
express detennina.tion of the Management; in which case, such meetings may be held, upon notice 
thereof as he,reinafter 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 rpeeting mlly be .Q.eld 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 Meeting!!. 

An Annual Meeting of Members shall be held on the first business day of July of each year. 
if not a legal holiday, and 1f a Jegal holidayf 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 Comp~y or such other maximum number as may be, required by the 
applicablelaw of the State of Formation. Written notice shall be given to all Members. 

Section. 04 Action in Lieu of Meeting. 

Any action required to be taken at any Annual or Special. Meeting of the Members or any 
other action which may be taken at any Annuai or Special meeting of the Members may be taken 
without a meeting if consents in writing setting forth the action so taken shall be sigp.ed by the 
requisite votes of the Members entitle4 to vote with respect to the stlbject 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 Sp~cial meeting, the purpose or purposes 
thereof, ~hall be giv~n 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 
cl~s maii, 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 Li.rnited Liability 
ComptUty or more recently given by 'the Member to the Limited Liability Company for the purpose 
of I) . .otice. · 

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 circul~tion in thQ county of the 
principal e~~utive: 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 Utiited States 
Postal Service marked to indic~te that the United States Postal Set\l'ice is unable to deliver the 
notice to the M~mber at such address, all future notices or reports shall be deemed to have been 
duly given without further mailing if the ·same shall be availabie to the. Member upon written 
demand of the Member at the principal executive office of the Limited LiabHity 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 Limi.ted Liability Company with art 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 fLied and maintained in the Minute Book of the 
Limited Liability Company. 

Section OG Waiver of :Notice. 

Whenever any notice is required to be given under the provisions (}fthis Agreement; or the 
Artjcles of Organization of the Limited Liability Company o.r 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, attend.ap.ce at any meeting shall constitute a waiver ofnotice 
of such meeting except when the Member attends the meeting for the express purpose of objecting 
to the transactiori of any business because the meeting is not lawfully called or convened, and such 
Member so states such purpose at the opening of1he meeting. 

Section 07 Presiding Offi.dals. 

Every meeting oftb.e 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 Agreemen4 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 Trli.nsacted at Annual Meetbaga. 

At each Annual Meeting of the Members, the Members may elect, with a vote representing 
ninety percent (90%) il1 Interest o:fthe Members, a M~IDB.ger or Managers to administer and regulate 
the affairs ofthe Limited Liability Company. The Manager(s) shall hold such office until the next 
Annual Meeting of Members or until the 1\!Ianage:J:' resigns or is removed by the Members pursuant 
to the terms of this Agreement, whichever event frrst· 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. 

$action· 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 Quo 111m. 

At all meetings o:fthe Members, a majority of the Members present; in person oi' 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 
m~ority of the Members present at any meeting at which there is a quorum, except as may be 
otherwise speclflcally provided by law, by the Articles of Organization, or by this Agreement, shall 
be the act of the Members. · · 

·Less than a quorum may adj own 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 
~,tttomey~in-fact. No proxy shall be valid after three years froin the date of its execution, unless · 
otherwise provided in the proxy. 

Section 12 Votiilg. 

Every Member shall have o.ne (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 nom capital by the Member. 

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

(A) adopt clerical or ministerial amendiiients to tbis Agreement and 
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.. 

(B) approve indemnification of any Manager. Member or o:fficet of the Company 
as authorized by Article Xl of this Agr~ement; 

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

(A) Ai~rthe Preferr~d Allocation~ prQvided 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 Managt;:r's 
oblig;ations; and 

(D) Authorize or approve a fundamental change in the business of the Cotnpany. 

(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 ofOrganizatio~ this Agreement 
of by law, the- Metnbers 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 oth((r, and participation in a meeting 
in such manner shall constitute presence in person at such meeting. 

Section 14. Deadlock. 

In the event tl.)at 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 compeJ arqitration 

. 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 perfonnance 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 th~ representatives do not agree upon a decision within thirty (30) 
calendar days after reference of the matter to them. any controversy, dispute or claim arlsing 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. Su~h arbitration shall be administered 
by JAMS in aCCQfQWlCC With its then prevailing expedited rules, by one independeJJt and impartial 
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atbitr~tor selected in accord£Ulce. with such rules, The arbitmtion sh~ll be governed by the Un1ted 
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JA.MS and th~ arbitrator shall 
be shared equally by the Members and advanced by them from time to time as required; providc:;d 
that at the conclusion of the _arpitmtion, the arbitrator shall award costs and expenses (including the 
costs ofthe arbitration previously advanced and the fees and expenses of attorneys, accountants and 
other experts) to the prevailing party. No pre-arbitration discover}' shall be permitted,. except that 
the arbitrator sl)all .have the power in his sot~ discretion,. on application by any party, to order pre­
arhitration examination soldy of those witnesses and documents that any other party intends to 
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to 
render his award within thJ.ey (30) days followi"ng the conclusion of the arbitration hearing. The 
arbitrator sh;ill·not be empowered to award to any party any damages of the type not permitted to 
be recovered under thi~ Agreement in coililectioh with any disput({ between or among the parties 
arising out of or relating in any way to this Agre((ment or the ~sactions arising hereunder, and 
each party hereby irrevocably waives any right to recover such damage$. Notwithstanding 
anything to the contrary provided in this Seetion l4.l and without prejudice to the above 
procedures, either Party may apply ~ any court of competent jurisdiction for temporary injunctive 
or other provisional judicial. relief if such action is necesSary to avoid irreparable da,ma:ge or tc 
preserV¢ the status quo until such time liS the arbitrator is selected and avaj)abJe to hear such party's 
request for temporary relief. The award tendered by the arbitrator shall be final and not subject to 
judicial review and judgment thereon· may be entered in any court of competent jurisdiction. The 
decision of the arbitrator shall be in writing and shall set forth findings of fact and conclusions of 
law to the extent applicable. 

Article IV. 
MANAGEMENT 

Section 01 M~nagement. 

Unless prohibited by fuw and subject to the terms and conditions of this Agreement 
(including w;ithQut limitation the terms of Article IX hereof), the administration and reguiation of 
the affair~. business and assets of the Limited LiabiJjty CoJrtpa.ny shall be managed by Two (2) 
managers (alternatively, the "Managers" or "Managementl'). Managers must be Members and shall. 
serve ilntil resignation or removal. The .initial Managers $hall be Mt. Shawn Bidsal and Mr. 
Benjamin Golshani. 

Sec~on 02 Rlghts, Powers and Obligations of Management. 

Subject to the tenns and conditiort.S of Article 1X herein, Management shall have all the 
rights and powers as are conferred by law or are necessazy. 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 
ManEJ.gt;lment may exercise in its reasbnflble discretion at the cost, expense and risk ofthe Limited 
Liability Company: 
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(a) To deal in leasing, development and contracting of services for improvement of 
the properties ovmed subject to both Managers executing written authorization 
of each expense or payment exceeding$ 20,000; 

(b} To prosecute, defend and settle 4twsuits and cl~s- ~Uld 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 deliv~r any contracts, agreement~; in,struments. 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 s11ch agreements, contracts, iMt:ruments or 
docUI11ents; 

(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 appmpriate 
to carry out the purposes of the Limited Liability Company or this Agreement; 
and 

(h) Manager shall not pledg~. mortgage, sell or tratl$fer any assets of the Limit~d 
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 whenev~r in their judgtnent the best intere$ts of the Limited Liability Compru.ty would be 
served thereby upon the affirmative vote of ninety percent in Interest of the Members. 

Article V. 
MEMBERSHIP INTEREST 

Section 01 Contrib~tion to Capital. 
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The M~mber 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 Members1 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 he liable for any further payments on accoUnt of that 
contribution. Members .may be subJect to additional contributions to capital·as determined by the 
lllia.Ilimous approval ofMembers. 

Section 02 Transfer or Assignment of Membership Interest. 

A Member'$ .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 Litnited 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 Membet1s interest has po right to participate i1). 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 tights of a Member who has died or 
has assigned hi~lher intere~t in the Linrit~d 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. 

Section 3. 
~· 

Right of First Refusal for Sales oflnterests by Members. Payment ofPunhase 

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

Section 4, Purchase or Sell Right among Members. 

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

Section 4.1 Definitions 

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

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

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

If thl't offert=Jd prlc;e is not acceptablt;t to the Remaining Member(s), within 30 days .of 
receiving the offer, the Remaining Members (or any of them) can request to establish Fl\llV based on 
the following procedure. The Remaii'Jing Member(s) must provlde the Offering Member the 
complete lnfonnation of 2 MIA appraisers. The Offering Member must pick one of th~ ~ppralsers to 
appraise the propt:trty and furnish a copy to .all M~mpers. The Offering Member al$0 must provide 
th~ Remaining Members with the complete lnform;;jtion of 2 MIA approved appraisers. The 
Remaining Members must pic~ one of the appraisers to appraise the property and furnish a copy to 
all Members. The medium of these 2 appraisals constitute the fair market value of the property 
which is called (FMV). · 

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

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

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

(i) Accepting the Offering ~ember's purchase offeri or, 
(ii) Rejecting the purchase offer and making a counteroffer to purchase the interest of the 

Offe.rlng Member based upon the sanie fair market value (FMV) according to the following 
formula. 

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

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

Section 4.3 Fairure To Respond Constitutes Acceptance. 

Failure by all or any of the. Remaining Meinb~r$ to responcj to the Off~ring Mll!mber's notice within 
the thirty (30 day) petlod shall be deeiTied to constitute an acceptance of the Offering Member. 

Section 5 • Return of Contributions to Capit~. 

. ·Return to a Member Qf his/her contribution to capital shall be as deterntined and pennitted 
by law and this A~ment. 

Section (i. Addition of New Memben. 

A new Membe( may be admitted into the Company only upon c~ms~nt of at least ninety 
percent in Interest Qfthe Members. The amount ofCapit~ Contribution which must be made by a 
new Member shaU be detennined by the vote of all existing Members. 
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A. new Member shall not be deemed admitted into the Company until the Capital 
Contribution required of _such. person has been made. and such person has become 11 party to this 
agreement. 

DISTRIBUTION OF PROFITS 

Section 03 QualifieatJons and Conditions. 

The· profits of the Limited Lia,bility 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 f,Uld incorporated by reference 
herein. 

Section 04 Record D.ate. 

The Record Date for detennining Mem:bets entitled to receive payment of any distribution 
of profits shaiJ be the day in which the Manager adopts the resolution for payment of a distribution 
of profits. Only Members of recotd on the date so fixed are entitled to receive the diStribution 
notwithstanding anY transfer d.r assignment of Member's interests or the return of contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as. otherwise provided by 
law. · . 

Section 05 Participation in Distribution of Profit. 

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

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

In no event shaiJ any distribution of profit result in the assets of the Litnit~d Liability 
CQmpany being less than ~I the iit1bilities of the Limited Liability Company, on the Record Date, 
excluding liabilities to Members on account of their contributions to capital or be in excess of that 
permitted. by law. 

Section 07 D3te of Payment of Di~tribution of Profit. 

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

Article VI. 
ISSUANCE OF MEMBERSIDP INTEREST CERTIFICATES 

Section 01 Issuance of Certificate ofi:nterest. 

Page 12 of28 

APPENDIX (PX)000399 

001731

001731

00
17

31
001731



The interest of each Member: in the Company shall be representeQ. by a Certifiqate of 
Interest (also t:~f¢rre4 to a~ the Certi.tlcate of Membership Interest or the C~rtifi.cate). Upon the 
execution of this Agreement and the payment of a Capital Contributi9n by the Member, the 
Management shall cause the Company to issue one or more Certifi98tes in the nam.e of the Member 
e<erti:tying that he/she/it is the record holder of-the Membership Itit~rest set forth th~rein. 

Section 02 Transfer ofCertiQcate of Interest. 

A Membership Interest which is transferred in accordance with the ten:ils of Section 2 of 
Article V ofthis Agreement shall be transferable on the books of the Company by the record holder 
thereof in p~rson or py 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 Ip.terest in accordance with such procedures as the Management may 
establish. The management shall issue to the tri.msferri:ng ~ember a new Cert.ifi~te representing 
the Memb~rsbtp Interest not being transferred by the Member, in t4e event such Member only 
transferred some, but not all, of the Interest represented by the original Certificate. Except &s 
otherwise required by law, the Company shall be entitl.ed to treat the record holder of a 
Membership Interest Certificate on its books as the owner thereof for all purposes regardless of aily 
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 isSlled 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, ~estroyed or stolen; 

(b) teque:sts the issuance of a new Certificate befor¢ the Company has notice that the 
Certificate Ita$ been acquired by a purchaser for value in good faith and without 
notice ofa,n adverse clai¢; 

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

If a Member fails. to notify the: ComjJany within a reasonable tirne after it b~ notice of the 
loss, destruction ot theft of a M¢mbership. Interest Certificate, and 11 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. · · 

Al11c~le VII. 
AMENDMENTS 

Section 01 Amendment of Articles of O.rganization. 
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Notwithstanding any provision to the contrary in the Articles of Organization or this 
Agreement, but subject to Arti~le IX hereot in no event shall the Articles of Organization be 
amended without the vote of Members representing at least ninety percent (90%) ofthe 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. 

Artlcle VIII. 
COVENANTS WITH RESPECT' TO~ INDEBTEDNESS, 

OPERATIONS, ANI) FUNDAMENTAL CHANGES 

The provisions of this Article IX and its Secti()ns and Subsections shall contwl and 
supercede any contrary or conflicting provisions contained in other Articies in this Agreement or in 
the Company's Articles ofOtganization or any other organizational document of the Company. 

· Secticm 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 an:y ownership interest in any 
Company property in its individual name or right; and eaeh member's interest itt the Company shall 
be persl:>nal property for all purposes for that member. 

Secdon 02 Effect of Bankruptcy, Death or IneompQtency of a Member. 

The bankruptcy, death, dissolution, liquidatic,m, tennination 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 occim'ence, 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 e~ate or property, subject to satisfying 
conditions precedent to the admission of such ass~ee as a substitute member. The trinlsfer by 
such trustee, receiver, executor, adlrtinistratot, committee, guardian or con$ervator of any Compa,ny 
interest sb.all be subject to ail of the restrictions hereunder to wbich ~uch transfer would have been 
subject if such transfer had been made by such bankrup~ deceased, dissolved, liquidated, 
tenniruJted or incompetent member. 
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Article X. 
MI§CELLANEOUS 

a. Fis~al Year. 

The Members shall have tlw. 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 bas:is 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 ofFonnation. 

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 l:lt any titn~ during .the 
Fis~ Year then ended an Wlaudited 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 chan:ges 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 sununary financial inform~tion 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 eaeh Mem~r who 
was a Member in the Limited Liability Company at any time during the Fisca1 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 irtfonnation pursuant to 
this Section. Any Member or Manager shall the rightto inspect all of the books and records of the 
Company; including tax filings1 property management reports, bank statements, cancelled cheeks, 
invoices, purchase orderS, check ledgers, savings accounts, investiJient accounts, and checkbooks, 
whether electronic or paper, provided such Member colllplies with Article II, Section 4. 

c. Events Requbing.Di!Jsolution. 

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

APPENDIX (PX)000402 

L When the period fixed for the duration of the Limited Liability Company 
expires as specified in the Articles of Orgai:rlzation. 
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d. Choice ofLaw. 

IN ALL RESPECTS TillS AGREEMENT SHALL BE GOVERNED AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF niE STATE OF NEVADA INCLUDING ALL 
MATTERS OF CONSTRUCTION. VALIDITY, PERFORMANCE AND THE RIGHTS AND 
INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WJTI{OU! REGARD TO TilE 

~ -

PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY 
WRITTEN AGREEMENT. 

e. Severability. 

If any of the provisions of this Agreement s!mU 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 tbe parties hereto to be enforced according to the purpose and intent of this 
Agreement and in confonnance with the applicable Jaw or law8. 

{; Su.ccessors and Assigns. 

Except ~ 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~w11iver. 

No provision of this Agreement shall be dee~ to have been waived unless such waiver is 
contained in a written notice given to the partY claiming such waiver has occutr~, provided that no 
such Waiver shall be deemed to-be a waiver of any other or ft.lfther oblig~.tion or liability of the 
party or parties in whose favor the waiver was given. 

h. Captions. 

Captions contained in ~ Agreement are inserted only ~ a tnatter of convenience and in no 
way define, limit or exten~d the scope or intent of this Agreement or any provision hereof. 

i. Cou.nterparts, 

This Agreement may be executed in several counterparts, each of which shall be deemed an. 
origini:U but all of which shall constitute one and the same instrument It shall not be necess~ for 
all Members to e-xecute the same collllter_part hereof. 

j. DefinitiQn 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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The Member contributions ~o the caplml of the.L.itpjted. Liability Company may be paid for, 
wholly or p~y, by cash, by personal property, or by real property,. or services rendered. By 
unanimous consent of the Members, other forms of contribution.S to capital of a Limited Liability 
company authorized by Taw may he authorized or approved. Upon receipt of the total amo.unt 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 lia,ble for any furth.er pa)'lnenta on a,ccolint of thai 
oontributiott Members may be subject to additional contributions to capital·as determined by the 
unanimous approval ofMembers. 

Sectran 02 Tr~nsfer or Assignment of Membership Interest. 

A Member'$ .interest in th~ 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~transfening) Members of the Limited Li_ability Company other tlu).n 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 Me¢ber's interest has ~o right to participate in the 
management of the b~ines~ aJt<i affall:S. of the Limite4 Liability Company or to becqme a member. 
Th~ 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 wou14 otherwise be entitled. 

A Substituted Member is a person admitted to all the rights of a Member who h~ died or 
®s (i$~igned ~/her intefe$ in the LiJ;ilit~d L~abilit;y CQ,tnpany with the approval of all the 
Members of the Limited Liability C~mpany by the affirmative vote of at least ninety percent in 
Interest of the members. The Substituted Member shall have all the dghts -~nd powers and is subject 
to all the restrictions and liabilities of his/her assignor. 

Section 3. 
!!!:!£!:, 

Right of First Refusal for Sales of Interests. by Mcmibers. Payment ofPurchase 

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

Section 4; Purchase·or SQll Rfgfitamorig Member$. 

In the event that a Member Is Willing to purchase the Remaining Member's Interest In the Company 
then the procedures and terms of Section 4.2 shalf apply. 

Section 4.1 Definitioos 

Offering Memt>er means the m~mber who offers to purchase the Membership lnterest(s) of the 
Remaining Member{sJ. ''Remaining Members"· means- the Members who received an offer (from 
Offering Member) to sell their shares. · .. 
"COP" means acost of purchase" as it specified in the escrow closing statement at the "time of 
purchase of each property owned by the Comp!=Jny. . 
~s~ller" means the. Member that accepts the offer to sell his or Its Membership Interest 
"FMV" means "fair market value" obtained as specified In section 4.2 

Section 4 .• 2 Purchase or Sell Proc!3.dure. 
Any Member ("Offering. Member") may give notice to the Remaining Member(s) that he or it 

rs ready, Willing and able to purchase. the Remaining Members' IAterests for a price the Offering 
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Member ~Inks is the fair market value. The terms to be all cash and close escrow within ~Q d_ays of 
the acceptance. · 

If th~ offe~d priqa Ts not acceptablt;t to the Remaining Member(s), within 30 days of 
receiving the offer,- the Remaining Members {or any· of them) can request to establish FMV based on 
the following procedure. The Remaining Member(s) must provide the Offering Member the 
complete Jnformatlon of 2 MIA appnds.eri. The o~rJng Me!l;lb~:tr must plr;k on~ of th~ ~ppratsers to 
appraise the prop~rty and furnish a copy t¢· .all M~mpers. The Offering Memb~r afs.o must provide 
the Remaining Members With the complete !nformfltion of 2 MIA appr9ved appraisers. lhe 
Remaining Members must plc~ one of the appraisers to appraise the property and furnish a copy to 
all Members. The medium ot these 2 appraisals constibJte th_e fair market value· of the pn;>perty 
Which Is called (FMV). · 

The Offering Member has the option to offer to purchase the Remaining Member's share at fMV as 
determined by Section 4.2., based qn the. foliQWing formula. 

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

The Remainjng J\!lember(s) shalf have 30 days within whiCh to respond In writirig to tht} QfferlnS,. Member by 
enher . 

(i) Accepting the Offering M'embers purchase offer, or, 
(ii). Rejecting· ~he purchase offer and making a counteroffer to purchase the intere~ of the 

Offering Member.based up_on the same fair maii<et-value (FMV) according to the following 
foimiJJa. -

(FMV - COP) xo.5 + capital contribl,ltlon of the Offering M&m!Jer(s) at the time of purchasing the 
property minus ptol'8ted Jlabifitres. 

The specific Intent of this provision Is that. once the Offering Member presented his or Its. offer to the 
Remaining Members; then tt)e Remaining Members shall either sell or buy aHhe .. same offered price. (or 
FMV If appraisal is invoked} and according to the- procedure set forth in Section 4.. In the case that the 
Remaining Member(s) decide to purchase, then Offering Member shall be ~bllgated to sell his or its Member 
Interests to the remaining Me((lber(s). 

Section 4.3 Faifur& To Respond Co~stltutes Acc_e$JIC8. 

Failure by all cir any of th~ Remaining Memb,~r$ to _responq to t~.e Off~:ng M~mber's notice W{thln 
the thirty (30 day) perlo_ct shal! be deer:ned to c6n~titute an aqceptance ot the Offering Mem~er. . 

Section 5. Return of Contributions' to Capital • 

. · Retui"b to ~ Member Qf hWher contribution to capital shall be .as detennined and· pennitted 
by Jaw and this· Agre~ment. · 

Section~. Additjon of New ,t\fembers. 

A new Merob_et; may be admitted int(> the Company {)nly upon c9~ of at least -ninety 
percent in Interest of the Members. The amount ofGapiW Contribution which must be made by a 
new Member shall be determined by the vote of all existing Members. 
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~·~ • SMITH & SHAPIRO 
AtTOrlNEYS AT L4W 

James E. Shapiro, Esq. 
ishapiro@smith>hap{ro.com 

July 7, 2017 

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

CLA Properties, LLC 
Attn: Benjamin Golshani 
2801 S. Main St. 
Los Angeles, CA 90007 

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

OFFER TO PURCHASE MEMBERSHIP INTEREST 

Dear Mr. Golshani, 

By this letter, SHAWN BIDSAL (the "Offering Member"), owner of Fifty Percent (SO%) of the 
outstanding Membership Interest in Green Valley Commerce, LLC, a Nevada limited liability company 
(the. "Company") does hereby "formally offer to purchase CLA Properties, LLC's (the '1Remaining 
Member") Fifty Percent (50%) of the outstanding Membership Interest in the Company pursuant to 
and on the terms and conditions set forth in Section 4 of Article V of the Company's Operating 
Agreement 

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

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

If you have any questions or concerns, please do not hesitate to contact me. 

cc: Shawn Bidsal 

>1/Jitllt/Joptr..rom 
.... -- . --- ... --------··. 

J:\15426\201J.Green Vallev Commen:e llC\Itr.ClA Pro~ertlos.2017.07·07,(0fferto 
Purchase-).docx 
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CLA PROPERTIES, LLC 
2801 S. Main Street, Los Angeles, CA 90007 

August 3, 2017 

Via Fed Ex and U.S. Mail and Email 
Shahram "Shawn" Bidsal 
14039 Shennan Way Boulevard 
Suite 201 
Van Nuys, California 91405 

Re: Green Valley Commerce, LLC, a Nevada Limited Liability Company 

CLA's Election to Purchase Membership Interest 

Dear Shawn: 

By this letter, CLA Properties, LLC, the owner of 50% of the outstanding 
membership interest in Green Valley Commerce, LLC, a Nevada limited liability company 
(the "Company"), in response to your July 7, 2017 Offer To Purchase Membership Interest, 
hereby in accordance with section 4, Article v of the agreement, elects and exercises its 
option to purchase your 50% membership interest in the Company on the terms set forth in 
the July 7, 2017 letter based on your $5,000,000.00 valuation of the Company. The purchase 
will be all cash, with escrow to close within 30 days from the date hereof. We will contact 
you regarding setting up the escrow. I trust that there has not been any distribution of the 
cash on hand that I have not approved of (either before or after July 7, 20 17), nor should 
there be any such distributions, nor should any agreements be entered into, including any sale 
agreements, without CLA's written consent. 

Thank you. 

cc: James E. Shapiro, Esq. 
Smith & Shapiro 
2520 St. Rose Parkway, Suite 220 
Henderson, NV 89074 

APPENDIX (PX)000410 
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CLA Properties, LLC ~ 
8~enjamin Golshani, Man~ger ,..... 
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~·~ • SMITH & SHAPIRO 
ATTORNEYS AT LAW 

James E. Shapiro, Esq. 
jshapiro@smiJhshapiro.com 

Via FedEx Overnight & email to: 

Benjamin Golshani 
2801 S. Main St. 
Los Angeles, CA 90007 

ben@claproperties.com 

August 5, 2017 

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

RESPONSE TO COUNTEROFFER TO PURCHASE MEMBERSHIP INTEREST 

Dear Mr. Golshani, 

This letter is in response to your August 3, 2017letter relating to the Membership Interest in 
Green Valley Commerce, LLC, a Nevada limited liability company (the "Company"). 

By this letter, and in accordance with Article V, Section 4 of the Company's Operating 
Agreement, SHAWN BIDSAL, owner of Fifty Percent (50%) of the outstanding Membership Interest 
in the Company, does hereby invoke his right to establish the FMV by appraisal. 

Mr. Bidsal's two MIA Appraisers for the Nevada properties are: 

(1) Lubawy & Associate, 3034 south durango, suite 100, Las Vegas NV 89117, 702-242-9369; and 

{2) Valuation Consultant, Keith Harper, 4200 Cannoli Circle, Las Vegas NV 89103, 702-222-0018. 

Mr. Bidsal's two MIA Appraisers for the Arizona properties are: 

(3} Commercial Appraisals, 2415 E Camelback Rd, Ste 700, Phoenix AZ 85016, 602-254-3318; 
and 

(4] US Property Valuations, 3219 E Camelback Rd, Phoenix AZ 85018, 602-315-4560. 

Please provide my office with two MIA appraisers within two weeks. 

If you have any questions or concerns, please do not hesitate to contact me. 

Sincerely, 

SMITH & SHAPIRO, PLLC 

fs/ james E. Shapiro 

]ames E. Shapiro, Esq. 

cc: Shawn Bidsal 

MBfn .zr;.zo Sr. Rose P~trlcv,·ay. Suire 210 Ht'"uder.<Son. NV 8907-4 
J:\15426\2017.Green Valley Commerce llC\Itr.CLA Propertl~s.2017·0B-OS.(Response to·.Qf(er .t9t;- L.:tk~ E.ut Ori,•e La.~ v.._.gu, NV 89117 

to Purchase).docx 
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RODNEYT. LEWIN 

NOREEN SPI!:NCER LEWIN* 

CHANDLER OWEN BARTL.ETT 

A.LLYSON P. Wl"tTN~R 

. ' . ····--- -· 

Via email and fax 
jshapiro@smithshapiro.com 
(702) 318-5034 

James E. Shapiro, Esq. 
Smith & Shapiro 

A PROPKSSIONAL CORPORATION 

6665 WIL.SHIRE BOUL.EVARO, SUITE ~·tO 

BEVERLY HILL.S, cAL.IFORNIA 902 f 1-2931 
TELI<PHONitl (31 0) 659-8771 

TI<~ECOPIERI(31 0) 6159-73154 

August 28, 2017 

2520 St. Rose Parkway, Suite 220 
Henderson, NV 89074 

RANDALL A, SPENCER* 

RICHARD O, AC.AY 

MICHAEL Y. LAVAEE 

OFCOUNSitL. 
•Al-SO ~ICENSJS:D IN ILLINOIS 

WRII~tR's EMAIL1 

ROD@RYL!:WfN,COM 

. Re: Green Valley Commerce, LLC, a Nevada Limited Liability 
Company; Proof of Funds to Purchase Membership Interest 

Dear Mr. Shapiro, 

As you know, we represent CLA Properties, LLC. Please be advised that my client has all 
of the-funds required to close the escrow for the purchase of Mr. Bidsal 's membership interest in 
Green Valley commerce, LLC as shown by the attached statements. All that remains is that we 
agree upon escrow and your client performs as required under the Operating Agreement We 
reiterate our demand that Mr. Bidsal do so without delay. 

Please advise if you have any questions regarding the foregoing. 

Cordially, 

RTL/b 
Attachments 
Cc: Client via email 

Louis.Garfinkel via email 
:oo-"'.L-1!11~ .. , .•• 

F:\7157\letters\shapiro-082817 

APPENDIX (PX)000414 

Very truly yours, 

LAW OFFICE OF RODNEY T. LEWIN 
A Professional Corporation 
RODNEY T. LEWIN 
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:· ........ . 

August23, 20i7 

CLA Properti~s, LLC 
2801 S Mai·nBt 
;Los Angeles, CA90007 

.Dear 'ro whom it may concern: 

Wells Fargo Bank 
141 W AdAmS' Blvd 
Los angeles, ca 90007 

waHsfargo.com 

- .......... ~...- •~Jt .; )!~("""":"'"'"• 

This letter is verification that the Cu~torner.named above has the following deposit accountswjth Wells. f=argo. 

Account Number !Date Opened Current Balance* 

0846 12/09/2015 2,010,05:1..54 

*The Balance Is the opentng available balance as of the date ofthis letter but .such balance does riot fndude any uncollected 
Items. and/or BIJ'IOi:llils thafhave not yet been postea to such accoui'ltas. of the date hereof. The foregoing )s not, and should. 
not at any time or in any way· be construed as a gu;:~@nty .of Mure account balances. 

This f~tterls strictly confidential and the lnfoimation herein Is solely for Customer's lawful use. This letter is given in good faith, 
w,ithout leg~l iiabl!ity. Wells Fargo do.es. no~ rem resent and warrant that this. inform~tion is complete or accurate and any errors 
or. omissions in tbe lntorn:u~~oil shall· notbe a basis for a d<)im aga!nstWells Fargo. Wells. Fargo does not ungl;)rta'kfl .. or-accept 
any duty, responsibility, liabfllty or opflgatlon that may arise from providing tf:iis tettl;lr arid/or f0r any reliance being.plaeed upon 
information in this letter or for any loss or damage t~at may result from reliance being pf~~q upon 11. Wells Fargo does not 
assume ~nyq!lty or obligation to you. or any Ptti~;~r persp!'l pf entity by providing this information and this information is subject 
to change without netlce tQ you. Wells Fargo does not undertake any duty to updat!') you in the event any deposit account 
relationship referenced above is, or.is the process of being, modified, terminated or cancelled. By requesting and. utilizing th(s 
information, you agree to indemnify, defend, and hoid Wells Fatgo harmless from ancl against any claim resulting frqm the 

. dtsclosure and use of the lrjfot:mat!on by:you, or from .the breach by you Of any agreemeflt, representation or warranty herein. 

If you h~ve any questions; Riease ccint~Ct me at: 213 7 45 72 o 8. 
A representative will be happy to ~s$1st you, as follows: 

Monday- Thursday: 9;00 AM- 5:00 PM Pacific 

Fr(q~y; 

Saturttay: 

9:00AM-5:99PM Pacific. 

9:00AM-5:00PM Pacific 

Thank you. We appreciate your business. 

Stant Branch Manager 
Wells Far~o Bank, N.A 

· @ tO:i.!S· vv~lf~ Fargo B<mk, N .A.. Ali rights reserved. 
DSG423E! (Rali 03 ~ 01/.17) 
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••••• . .l: 

CU Properties, LLC 
2801 S M&htst 
Los :Angeies, CA 90,007 

Dear 'l'o whom it may concern: 

Wells Fargo Bank 
141 W Adami? Blvd 
Los angeles, ca 90007 

This letter is verification thatthe Gus~qmer named above has the following deposit accounts with Wells Fargo. 

·Account N.lif!lber !Date .OP.ehed Current BalancE!* 

0846- 12/09/2015 2,010;051•5.4 

"The.Balance Is the opening .available balance B$ dt the date of this letter but such. balance does not include any uncolle.cted 
items anq/or amounts tliat have not yet been posted to sUch account as of the date hereof. The. foregoing Is not, and should 
notatanytime or In any way: be construed as a guaranty. offyture account balances. .. ..... " 

Th_ls.letter Is sttiGtly confldi:mtial and the- information herein Is solely for CLjstorr}el:'s l.awfl!l Lise, This letter is given in good faith, 
without legal.lil!lbillty. Wells Fargo do.es not tepresentan_(l warrantthat this lnfu.rmation is cQmplete or accurate and any errors 
or omissions Jn toe· ioforrn£ltion shall not be a basis for a claif!l against Wens Fargo. Wells Fargo does not undertake or accept 
any duty, responsibility; liability or obligation that m~y arise from providing tftis letter.and/or for any reliance belng placeq upon 
infcrmation in this letter or for any ross or dam~ge tha~ may result (rom reliance b_ejng pl~ced_ upon it. Wells Fargo.does not 
assu.me any quty gr obl(gatlon to you_ Of any oth~t persc;m or entity by providing. this information arid this 'information is subject 
to change withoUt t,Jotice to you. Wells Fargo. does notundertaKe any du_ty to·1.1pdate you in the event any depasit accolinj 
relationship referenced above is, oris tbe process of-being, modified, temilnated or cancelled. By requesting and utllizlhg this 
infoiJl)atlon, yo_\1 agree to Indemnify; defend, and hold Wells Fargo harmle.ss from and: against any clsiin resulting from the 
disCICisura and t,~se ofthe inf()rmat[on by you, or from the breach by you of any agreement, representation or warranty lie rein. 

If youhave·any questions, plea.s/:3 conta¢~ tne at:213 745 7208, 
A representative will be happy to assist you, as follows: 

Monday- Tliursday; 9;00 AM" 5tQQ PM Pacific 

Friday: 

saturday: 

9:-QO AM - 5!Db Pj'rA Pacific 

9:00AM • 5:00 PM Pacific 

Thank you, We appreciate your business . 

. stant Branch Manager 
Wells Fargo Bank,. N.A 

. •- . · @ :zdto· Wef!s F~rgo B~rik, rM. All: rft;~hts reserVed. 
OSG423S (Rev 03- 01!17) 
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A corporation, p~ership, limited liability company, lfrnited liability partnership or 
individual may be a Member of this Limited Liability Company. 

1. Tax Provisions. 

the provisions ·of Exhibit A, attached hereto are incorporated by reference. as i( fully 
rewritten herein. 

ARTICLE XI 
INDEMNIFICATION AND INSURANCE 

Secpon 1. Indemnification: Proceeding Other thnn by Company. The Company may 
indemnify any person. who was or is a party or is threatened to be 1111U;le 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,. Membei"1 officer, employee or agent of the Con1pany, or is or was serving 
at the request of the Company as a m,anage{, member, shareholder, director, officer, partner, trustee; 
employee or agent ofany other Person, joint venture, trust or other enterpris~ against expenses, 
including attorneys' fee$, judgments, fines and amou.n:tB paid in settlement actually and reasonably 
intUITed by him or her in corinection 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 Qr not opposed to the best 
interests of the Company, and, with respect to any criminala~:~tion or proceeding~ had no reasonable 
cause to believe his or her conduct was unlawful. The tennination of any actiqn) sUit or proceeding 
by judgment, or~r, settlement, convictio~ or upon. a plea of nolo contendere or its equivalent, does 
not, ofitself. create a presumption that the person did not act in good faith and in a manner which 
he or she i'ea.Sonably believed to be in or not oppo~ed to the best inter¥sts of the Company, and that, 
with respect to any crimiilal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful. 

Seetion 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 c:Jr suit by or in th~ right qf the Company to procure a judgiilent in its favor by 
reason of the fact that he or she is or was a Manager, Member, officer., employee or agent oftl:ie 
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 otb.er 
enterprise against expenses, including amounts paid in settlement and ~ttomeys' fees actually and 
reasonably jncurred by hful. 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 be or she reasonably believed to be in or not 
opposed to the best interests of the Company. Indemnification may not be made for any clai·m, 
issue or matter as to which such a person has been adjudged by a court of competent juriSdiction, 
after exhaustion of all appeals there frotn, to be liable to the Company ot for amounts paid in 
settlement to the CompMy, unless ~d only to the extent that the court in which the aetionor suit 
was brought or other court of competentjUrisdiction determines upon application that in View of all 
the circumstance~ of the case .. the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper. 

Page 17 of2B 

APPENDIX (PX)000417 

001749

001749

00
17

49
001749



I 
I 
I 

Section 3• Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company ha8 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 reasl)nahly incurred by him or her in connection with the defense. 

Section 4. Authorization of Indemnification. Any indemnification under Article XI, Sections. 
t 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 
Ma.oa.ger, Member, offi,cer, employee or agent is proper in the circumstances. T.b,e determination 
must be made by a majority of the Members. if the person seeking indemnity is not a majority 
owner of the Member inteie~ or by iud~pendent legal counsel selected by the Manager in a 
written opiniou. -

Section 5.. Mandatotl' Advancement ofExnenses. 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 undertllking by or on behalf of the Manager, Member or officer to 
repay the amount if it is ultimately detennine.d by a court of competent jurisdiction that he or she is 
not entitled to be indemnified by the Compa,ny. The provisions of this Section 5 do not affect any 
rights to adv~ocement ofe:>cpenses to which personnel of the Company other than Managers, 
Members or officers may be entitled under arty cont;ract or otherwise. 

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

(A) Does not exclude any oth~ rights to which a person seeking. indemnification or advancement 
of expe~es may be entitled under the Articles of Organization or any limited liability company 
agreement, vote of Member~ 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 
advancem¢nt of expell$es made pursuant to Section Article XI, may not be made to or on behalf of 
any· Member. Manager or officer. if a firnd. adjudication establishes that his oi: her acts ot' omissions 
involved intentional misconduct, fraud or a knowing violation ofthe law and was material to the 
cause of action. 

(B) Continues for a person who bas ceased to be a Member, Manager, officer, employee or agent 
apd int1res to the benefit of his or her heirs, executors and admiuistrators. 

CC) Notice. of Indemnification and Advancement. Any indemnification of, or advf!llcement of 
expenses to, a Manager, Membet, 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 t?efore the notice of the next Members' meetiug. 

QJ> Repeal or Modification. Any repeal or II10dification of this Article XI by the Members of the 
Company shall not adversely affect any right of a Maoager, Member, officer, employee or agent of 
the Company existing hereunder at the time of such repeal or tnodifi~ation. 
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