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1 {1051 (1993). To that end, in construing contracts, every word must be given effect if at all
2 | possible. See, Royal Indemnity Company v. 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 Jinference under Civil Code §§1655 and 1656 only upon consideration of all the surrounding facts.
7 | See e.g. Worthington v. Kaiser Foundation Health Plan, Inc. (1970) 8 Cal.App.3d 435, 440-441.
8 | Terms which can be inferred from a consideration of the entire instrument or which are implied by
9 [law are as much a part of the contract as if expressly set forth. See Forde v. Venbro (1963) 218
10 ||Cal.App.2d 405, 408 (“Many a gap in terms can be filled, and should be, with a result that is consistent
8 S é 11 [[with what the parties said and that is more just to both than would be a refusal of enforcement”); see
i § § 2 12 flalso Waters v. Waters (1961) 197 Cal.App.2d 1, 5 (“A series of writings is to be construed together
E g;; § 13 [|in arriving at the total understanding of the contracting parties™); Denver D. Darling, Inc. v. Controlled
5 ‘i §§ 14 | Environments Construction, Inc. (2001) 89 Cal.App.4th 1221, 1237 (“Neither law nor equity requires
j i E ; 15 [ that every term and condition of an agreement be set forth in the contract.”).
% § § 16 Finally, as to CLAP’s interpretation, pursuant to California Code of Civ. Proc. § 1858, a party
17 |may not delete words in a contract and thereby alter the parties’ obligations. As shown below, that is
18 [|exactly what CLAP is trying to do—delete the entire FMV process after the Offering Member triggers
19 [[the buy-sell agreement and offers what he thirks 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 Jcorrespondence 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®. Attached hereto as Exhibit “A” is
Page 7 of 15
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1 |a flowchart illustrating each of the Remaining Member’s choices/routes. Each of these choices / routes
2 Jfwill 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 Jlone way that the process can be initiated and that is by one of the members (defined as the “Qffering
6 |Member’*) making an offer “fo purchase” the other member’s (defined as the “Remaining
7 | Member™?) membership interest “for a price that the Offering Member thinks is the fair market value”
8 || (which is referred to as the “offered price”’) (the “Initial Offer”). See Section 4.2®. of Exhibit “A”
9 [and pages 10-11 of Exhibit “E”.
10 Further, Section 4.2®@ sets forth specific parameters that the Initial Offer must comply with.
S S é 11 | For instance, the offered price is “a price the Offering Member thinks is the fair market value.” See
§§§§ 12 | Section 4.2® (emphasis added). Thus, pursuant to the plain terms of the Operating Agreement, the
E gg §/ 13 { offered price is, by definition, not the fair market value, but instead only the price which the Offering
5 § gé 14 | Member thinks is the fair market value. Id. : I
Qi i :g ; 15 Finally, it is important to note that the Initial Offer is not an offer to sell, but only an offer “fo
;E.‘ § § 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® which clearly states that the Initial Offer is only “an offer to purchase.” See
18 || Section 4.2@ 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 |j2 See Section 4.1 and 4.20.
3 See Section 4.2® and 4.20.
Page 8 of 15
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b. Option 2: Accept the Initial Offer.

The second option the Remaining Member has is to accept the Offering
Member’s Initial Offer. See Section 4.28(i). Under the second option, the Remaining Member will
then sell its membership interest to the Offering Member at the offered price set forth in the Initial

Offer. See Exhibits “A”, “B” and “E”.

c. Option 3: Request an Appraisal.

The third option the Remaining Member has is to request an appraisal. See
Section 4.2@ in Exhibits “A” and “E”. Under Section 4.2@: “If the offered price is not acceptable to
the Remaining Member(s), within 30 days of receiving the offer, the Remaining Member(s) (or any
of them) can request to establish FMV based upon ....” See Exhibit “A”; See also page 11 of Exhibit
“E”.

Under Section 4.2®3 and 4.2@, once the FMV has been established by appraisal, the Offering
Member is deemed to have made an offer to purchase the Remaining Member’s membership interest
at the FMV. See Section 4.2 and 4.2® in Exhibit “A”; See also page 11 of Exhibit “E”. At which
point, the Remaining Member gets to decide whether to sell its membership interest to the Offering
Member at FMV or buy the Offering Member’s membership interest at FMV. See Section 4.2®.

d. Option 4: Make a Counteroffer.

The fourth and final option the Remaining Member has is to make a
counteroffer which is governed by 4.2®(ii) and Section 4.2®. See Exhibit “A”; See also page 11 of
Exhibit “E”.

While Section 4.28(i) allows the Remaining Member to accept an offer either at the offered
price or at the FMV, Section 4.28(ii) specifically states that any counteroffer must be 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.” See Exhibit “A”; See also page 11 of Exhibit “E”.

The use of the defined term “FMV” is important. As is illustrated in Section 4.2@, whenever
the amount identified in the Initial Offer (which is the amount the Offering Member thinks is the fair

market value) is referenced, it is referenced as the “offered price”. Any time the defined term FMV

Page 9 of 15
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1 |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 4.2@ 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 4.28)(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 4.2@.
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 4.2®, as
10 [ that is the only way to establish the FMV, which under Section 4.28)((ii), is the price that he Remaining
E) S é 11 |Member must pay* to purchase the Offering Member’s membership interest.
:_} ;g § 12 {D.  THE TWO ISSUES.
; gg § 13 There are two issues to be decided by the Arbitrator. The first issue is whether or not CLAP’s
;:: ‘;‘: gé 14 || August 3, 2017 response constitutes a counteroffer (i.¢., was it sufficient to trigger Section 4.20(ii)).
j ig; s [f CLAP’s August 3, 2017 response did not trigger Section 4.2®, then Bidsal is entitled to
% § § 16 [ purchase CLAP’s membership interest using the offered price of $5,000,000.00. It CLAP’s August 3,
17 {2017 response was sufficient to trigger Section 4.28)(ii), then the next issue is at what price.
18 | E. CLAP’S AUGUST 3, 2017 LETTER IS NON-RESPONSIVE AND CONSTITUTES A
o 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 formula. (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 VA
26 f\\\
27 I\
28 || This is confirmed by the language of Section 4.2®, which clearly states that the Initial Offer is only an “offer to purchase”
and not an offer to sell. See Section 4.2@ of Exhibit “A” and page 10 of Exhibit “E”.
Page 10 of 15
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The term “FMV” is a defined term and therefore must be given the meaning as prescribed by
Section 4. Specifically, Section 4.1® defines FMV as the “‘fair market value’ obtained as specified
in section 4.2.” Thus, anywhere FMV is used in the Operating Agreement, it must be interpreted

consistent with the definition contained in Section 4.2.

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

follows:
... 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).

See Exhibit “B”; See also page 11 of Exhibit “E” (emphasis added). Thus, Section 4.2@ makes clear
that the term “FMV?”, as defined in Section 4.1®, means “[t]he medium of these 2 appraisals [being
the appraisal described earlier in Section 4.2@].” Because the term “FMV” is a defined term, it must
be given the meaning prescribed in Section 4.2@.

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

outlined in Section 4.2@, we now turn to Sections 4.2® and ®, which state:

® The Remaining Member(s) shall have 30 days within which to respond in
writing to the Offering Member by either
(i) Accepting the Offering Member’s purchase offer, or.
(i) Rejecting the purchase offer and making a counteroffer to
purchase the interest of the Offering Member based upon the same fair market
value (FMYV) 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.

See Exhibit “B”; See also page 11 of Exhibit “E” (emphasis added).

As the forgoing makes clear, the Remaining Member’s only option if it desires to make a
counteroffer is to do so at the FMV as determined through the appraisal process outlined in Section
4.2®@. Nowhere in Sections 4.2® or ® does it give the Remaining Member the option of purchasing

the Offering Member’s membership interest at the offered price. > That language simply does not

3 Section 4.28(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
at FMV. However, Section 4.28(ii) does not give the Remaining Member the option of making a counteroffer at the
offered price, but only at the FMV.

Page 11 of 15
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1 [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 4.2@.
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 4.20(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
‘:% S 2 11 |forthe $5,000,000 offered price.
~ E S ; 12 (| F. IF CLAP’S AUGUST 3,2017 LETTER CONSTITUTES A VALID COUNTEROFFER,
S =% S THE PLAIN LANGUAGE OF THE OPERATING AGREEMENT REQUIRES CLAP
= :z- 13 TO PAY THE “FMV” AS THAT TERM IS DEFINED IN THE OPERATING
5 % gé y AGREEMENT.
j i §§ 15 However, even if the Arbitrator determines that CLAP’s August 3, 2017 letter constitutes a
;21 § § 16 | valid response, the only response it qualifies for under Section 4 is a counteroffer pursuant to Section
17 [|4.20(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 4.2@.
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 4.28(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 ||lin Sections 4.1@ and 4.2@ 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 4.2@, as originally requested by Bidsal in his
27 ||August 5, 2017 letter.
28 f\\\
Page 12 of 15
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1 1G. 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 4.2@ and
6 [4.26.
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
S § é 11 | Sections Section 4.1® and 4.2@, the term “FMV” is defined as the medium of two appraisals, any
5:: § § 2 12 [ counteroffer made by CLLAP can only be based upon the “FMV” as determined by the medium of two
2 225 5 |appraisals. See Exhibit “B”; See also pages 10-11 of Exhibit “E”.
5 § éé 14 Nowhere in Sections 4.2® and 4.2® does the Operating Agreement give CLAP the
3 :O:gg 15 [fopportunity or right to purchase Bidsal’s membership interest at the offered price. That language
g § § 16 {simply does not exist.
17 Finally, CLAP will cite to and rely upon Section 4.2®@ in support of its argument that it can
18 | make a counteroffer at the offered price. However, as the opening line of Section 4.2@ makes clear,
19 [ Section 4.2@ 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 4.2@ which references the procedure set forth in
22 || Sections 4.2® 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 4.2®@ provides a statement of intent
24 |that helps clarify the intent of the parties, Section 4.2@ 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 |land intent outlined therein. Put another way, Section 4.2@’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
Page 13 of 15
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1 [4.2® cannot be read independent of Sections 4.2@ through 4.2®, but must be read in conjunction

5> || with Sections 4.2® through 4.2®.

3 II1.
4 CONCLUSION
5 There are two issues to be decided by the Arbitrator. The first issue is whether CLAP’s August

¢ 13,2017 letter constitutes a valid response under Section 4. If the answer to that question is no, then
7 |the Arbitrator should rule that Bidsal is entitled to purchase CLAP’s membership interest at the price
8 identified in Bidsal’s July 7, 2017 Initial Offer. If the answer is yes, then the Arbitrator should rule
o [that CLAP’s August 3, 2017 letter can only constitute a counteroffer as provided for in Section

10 [4.2®(ii), which means CLAP is entitled to purchase Bidsal’s membership interest for FMV, which is

3 S 2 11 ldefined as the medium of two appraisals, and the Arbitrator should order CLAP and Bidsal to
- e
EE = 12 [complete the appraisal process identified in Section 4.2Q.
NN .
I ST DATED this_8" day of January, 2018.
<55
- 23 14 SMITH & SHAPIRO, PLLC
¥ 2g2
ERICE S &
£E278 /s/ James E. Shapiro
% 2 = 16 James E. Shapiro, Esq.
© Sheldon A. Herbert, Esq.
17 2520 St. Rose Parkway, Suite 220
Henderson, NV 89074
18 Attorneys for Respondent
19
20
21
22
23
24
25
26
27
28
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1 DECLARATION OF SHAWN BIDSAL

2 [, 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 1. [ am a resident of the State of California.
5 2. On or about May 26, 2011, Benjamin Galshani (“Golshani’), acting on behalf of
CLA Properties, LLC (“CLAP”), and 1 formed Green Valley Commerce, LLC, a Nevada limited
liability company (the “Company” or “Green Valley™).

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

agreement for the Company.

[ RN N R N )

4. Golshani and I agreed to use David LeGrand (“LeGrand™) to assist in preparing the
11 {| 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 “D™.

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 4.7

25 10.  This fact is confirmed in an email from LeGrand sent on June 19,2013, which stated:

26 Ben and Shawn: attached please find a new OPAG [operating agreement] for Mission
27 Square. Apparently there was a little confusion about which GVC [Green Valley
Commerce] OPAG [ was to use as a base document. This revised version is based

28 upon the GVC OPAG that has Ben’s Janguage on buy sell.

1
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1{[ A true and correct copy of LeGrand’s June 19, 2013 email is attached hereto as Exhibit “F” and

incorporated herein by this reference.

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

W N

agreement, as well as a proposed operating agreement for Mission Square. See Exhibit “F”.

wh

12.  However, prior to signing the Mission Square operating agreement, the following
sentence was inserted at the front of the 3™ paragraph of Section 4.2: “After the determination of
the (FMV),”. See page 10 of the Mission Square Operating Agreement, a true and correct copy of
which is attached hereto as Exkibit “G” and incorporated herein by this reference.

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

(=R R N )

compared to the Green Valley Operating Agreement, outside of the forgoing sentence, Section 4.2
11 || of both Operating Agreements are identical. See Exhibits “E” and “G”.

12 14.  Because of this, 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 [ zhought
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.  OnAugust 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.

26 [|\\\
27 v\
28 1\
2
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19.  1make this Declaration freely and of my own free will and choice and I declare under

ot

penalty of perjury under the law of the State of Nevada that the foregoing is true and correct

DATED this_¥ day of January, 2018.

Shawn Bidsal

o0 Yy W

BN N RN RN NN RN e e e e e ek em b
OO\IO\U‘I#UJN'—‘O\OOO\IO\M-PUJN-—‘,‘O“
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Step 1j

Step 2—=<

Step 3—

Step 4—4

001514

Flowchart of Section 4 of Operating Agreement

Remaining Member(s) interest
[Section 4.2D]

Any Member may offer to purchase the

The Remaining Member can:

Do nothing
[Section 4.3]

Accept the offer at Request an Appraisal
[Section 4.2D]

offered price
[Section 4.26)(i)]

y

Make a counteroffer
[Section 4.25)(ii)]

! /

—~

_/

2 appraisal’s are q'ommission and the

medium of the appraisals becomes the FMV.

[Sectio;n 4.2Q)]

001514

The Remaining Member
gets to choose:

[Section 4.2(5)]
—
Offering Member Offering Member Remaining Member
purchases Remaining purchases Remaining purchases Offering
Step 5 Member’s membership Member’s membership Member’s membership
interest at offered price interest at FMV interest at FMV
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EXHIBIT “B”
(Section 4 of the Operating Agreement)

Section 4.1 Definitions

@

@

®
®

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

Offering Member) to sell their shares.

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

“Seller” means the Member that accepts the offer to sell his or its Membership Interest.

“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 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).

[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 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.

! 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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1 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 1. I am a resident of the State of California.
5 2. On or about May 26, 2011, Benjamin Galshani (“Golshani”), acting on behaif of
6 || CLA Properties, LLC (“CLAP™), and 1 formed Green Valley Commerce, LLC, a Nevada limited
7 1} liability company (the “Company” or “Green Valley”).
8 3. Thereafter, Golshani and I began working on the terms of a proposed operating
9 || agreement for the Company.

10 4. Golshani and 1 agreed to use David LeGrand (“LeGrand™) to assist in preparing the

11 il operating agreement.

12 5. The initial draft of the proposed operating agreement did not contain any buy-out
13 il 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 “D™.

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

20 || current version of the operating agreement (the “Qperating 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 10. This fact is confirmed in an email from LeGrand sent on June 19, 2013, which stated:

26 Ben and Shawn: attached please find a new OPAG [operating agreement] for Mission
27 Square. Apparently there was a little confusion about which GVC [Green Valley
Commerce] OPAG I was to use as a base document. This revised version is based

28 upon the GVC OPAG that has Ben’s language on buy sell.

i
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A true and correct copy of LeGrand’s June 19, 2013 email is attached hereto as Exhibit “F” and
incorporated herein by this reference.

11.  Attached to the email was a copy of one of the drafts of the Green Valley operating
agreement, as well as a proposed operating agreement for Mission Square. See Exhibit “F”.

12.  However, prior to signing the Mission Square operating agreement, the following
sentence was inserted at the front of the 3™ paragraph of Section 4.2: “After the determination of
the (FMV),”. See page 10 of the Mission Square Operating Agreement, a true and correct copy of
which is attached hereto as Exhibit “G” and incorporated herein by this reference.

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

O D 0 N N W B W N

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

—

of both Operating Agreements are identical. See Exhibits “E” and “G”.

[y
—

14.  Because of this, the additional language in the Mission Square operating agreement

N

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
19 || was the fair market value. | 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, | 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 ||\

27 VW

28 11\
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15
16
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19
20
21
22
23
24
25
26
27
28

19.

I make this Declaration freely and of my own free will and choice and I declare under

penalty of perjury under the law of the State of Nevada that the foregoing is true and correct

DATED this ¥ day of January, 2018.

,,.’! ﬁ/ D53 4
/ﬁ,_____“é_
Shawn Bidsal

001519
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Exhibit “D”
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https://mg.mail.yahoo.com/neo/launch?.partner=sbc& . rand=73ib5m...

Subject: revised OPAG

From: David LeGrand (dgllawyer@hotmail.com)
To: bengpl?@yahoo.com; wcico@yahoo.com;

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

Ben and Shawn, attached please find revised OPAG based on my conversation with Ben this
morning. I modified the books and records provision, modified the ROFR to be for sales to third
parties and added a "Dutch Auction" provision. The Dutch Auction only works if there are two
members. If you bring in more Members it will be most complex. D

David G. LeGrand, Esq.
2610 South Jones, Suite 4
Las Vegas, NV 895146
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

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

001521

9/13/2017 2:0% 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 #£0308602011-0; and

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

Article 1.
DEFINITIONS

Section 01  Defined Terms

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

Page 1 of 29
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Member shall mean a person who has a membership interest in the Limited Liability
Company.

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

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

State of Formation shall mean the State of Nevada.

Article Il
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.
The location of the registered office shall be determined by the Management.

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

Section 02  Limited Liability Company Offices.

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

Section 03  Records.

Page 2 of 29
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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) Copics of any then effective written operating agreement and of any financial
statements of the Limited Liability Company for the three (3) most recent years;

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

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

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

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

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

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

(g) If any of the above said records under Section 3 are not kept within the State of

Formation, they shall be at all times in such condition as to permit them to be
delivered to any authorized person within three (3) days.

Section 04  Inspection of Records.
Records kept pursuant to this Article are subject to inspection and copying at the request,
, and at the expense, of any Member, in person or by attorney or other agent.; Each Member shall

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

Article IIl.
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 filed and maintained in the Minute Book of the
Limited Liability Company.

Section 06  Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

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

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

Section 11 Proxies.

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

Section 12 Voting.

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

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

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

12.2. The affirmative vote of at least ninety percent of the Member Interests shall be required to:
(A)  alter the Preferred Allocations provided for in Exhibit “B”;
(B)  agree to continue the business of the Company after a Dissolution Event;

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

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

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

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

Section 13 Meeting by Telephonic _Conference or Similar Communications
Equipment.

Section-13  Unless otherwise restricted by the Articles of Qrganization, + ( Formatted: Indent: Left: 1.5", No bullets or numbering J
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 meetingAdvisory
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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 1o 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
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 tvpe not
permitted to be recovered under this Agreement in connection with any dispute between or among
the parties arising out of or relating in_anv way to this Agreement or the transactions arising
hereunder. and each party hereby imrevocably waives anv right to recover such damages.
Notwithstanding anything to the contrary provided in this Section [4.1 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

Page 8 of 29

APPENDIX (PX)000200

001529

( Formatted: Indent: First line: 0.5”

001529

001529



0€STO00

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 TwoOne
(24) managers (alternatively, the “Managers™ or “Management”). Managers must be Members and
shall be-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:

(@) To deal in leasing, development and contracting of services for improvement of

the properties owned subject to both Managers executingprer written
authorization fremremberof each expense or payment exceeding § 20.1000;

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

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

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

Article 5. Section 2 of this Agreement and the Act, in the event that any Member (sometimes
referred hereinafter as an "QOffering Member") wishes to sell, exchange, transfer, assign, make a gift
of, pledge. encumber, hvpothecate or alienate (hereinafter collectively referred to as a "transfer')
any or all of his or its Interest in the Company. such Offering Member shall first offer to sell such
Interest to the 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 Interest to be sold or transferred (the "Qffering 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 A

option to agree to purchase all (subject to Article 5 hereof) of the Oftering Membet's
Interest transferred or proposed to be transferred, at the price determined by the Notice.
exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

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

4.4 If anv Member does not purchase his or its pro rata share of the Offering Member's
Interest, the other Members may purchase the non-purchasing Members' portion of the
Offering Member's Interest on a pro rata basis within ten (10) days from the date such
non-purchasing Members fail to exercise their right of first refusal hereunder. If the
Members do not purchase all of the Offering Member’s Interest, the Company may
purchase the remainder of the Offering Member's Interest within thirty (30) days
thereafter.
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purchased in accordance with this Section 4. none of such Interest may be ‘ slt?('i‘ Iin'dih:;'t‘; ’“lg?'t at: 1+ Alignment: Left + Aligned 2

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. 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 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 pavment as provided for in Section by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement.

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is <« - - - Formatted: Outline numbered + Level: 3 + Numbering J
t:

4.5 Subject always to Article 5, Sections 2. 4.6 and 4.2, if the options specified herein ~ « - - | Formatted: Indent: First line: 0", Outline numbered +
are not exercise'd v_vith respect [o all of the Offering Merr_lber.'s Interest referred to in the kﬁ;i'lfnz nt:":_‘é'frt'bf:'\'l’%nsez'?tl’og?;'I‘n;eitf:t:até)é;.
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
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.
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4.6 Pavment of Purchase Price.

The payment of the purchase price shall be in cash or. if non-cash consideration is used. it . - { Formatted: Font: (Default) Times New Roman, 12 pt )

shall be subject to this Section4.6. i . e { Formatted: Font: (Default) Times New Roman, 12 pt )
o Frrmatted: Font: (Default) Times New Roman, 12 pt J

| Section03  Scction 5. __Return of Contributions to Capital. “ - (Formatted: Indent: Left: 0.5", No bullets or numbering )

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

I Section 04  Section 6. Addition of New Members. e [ Formatted: Indent: Left: 0.5", No bullets or numbering ]
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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 VL.
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 VIl.
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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.

Page 15 of 29

APPENDIX (PX)000207

001536

001536

001536



LESTOO

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. AxnnualFinancial Statements; Statements of Account.

Within ninety (90) business days after the end of each Fiscal Year, the Manager shallmay
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 shallmay 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 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._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 I,

Section 4.

c. Events Requiring Dissolution.

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

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

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

e. Severability.

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

f. Successors and Assigns.

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

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

such waiver shall be deemed to be a waiver of any other or further obligation or liability of the
party or parties in whose favor the waiver was given.

h. Captions.

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

i. Counterparts.

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

j. Definition of Words.

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

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

L. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification: Proceeding Other than by Company. The Company may

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

Section 2. Indemnification: Proceeding by Company. The Company may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the
Company, or is or was serving at the request of the Company as a manager, member, shareholder,
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and
reasonably incurred by him or her in connection with the defense or settlement of the action or suit
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not
opposed to the best interests of the Company. Indemnification may not be made for any claim,
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction,
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in
settlement to the Company, unless and only to the extent that the court in which the action or suit
was brought or other court of competent jurisdiction determines upon application that in view of all
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,
employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Section 4. Authorization of Indemnification. Any indemnification under Article 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 X1, Sections 1 — 5, inclusive:

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

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

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

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

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

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

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

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

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

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

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

Section 7. No Disposition in Violation of L.aw. 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

1.1 Capital Aecounts.

| H24.6.1
(regardless of the class of Interests owned by such Member and regardless of

EXHIBIT A

A single Capital Account shall be maintained for each Member

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:

+494.6.1.1 __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

' B834.6.1.2 _ decreased by (i) the amount of money distributed to the

+H34.6.2

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

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

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

+-444.6.3

When Company property is distributed in kind (whether in

connection with liquidation and dissotution 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.

+154.6.4

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.

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

| Seetion2.15.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit+-

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

214521

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

{A3.2.1.1 ___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 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:

+Hs5.2.1.1.1 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

£5.2.1.1.2 second, any remaining amount to the Members
in the manner required by the Code and Income Tax
Regulations.

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

242522 Allocations With Respect to Property Solely for tax purposes, in <~ { Formatted: Indent: Hanging: 0.56", Outfine numbered + |
determining each Member's allocable share of the taxable income or loss of kﬁgi';nzn:: ':_‘;'f't‘bf%‘ig:g'g‘tzl’ﬁ’ D artan 1
the Company, depreciation, depletion, amortization and gain or loss with
respect to any contributed property, or with respect to revalued property
where the Company's property is revalued pursuant to paragraph (b)(2)(iv)(f)
of Section 1.704-1 of the Income Tax Regulations, shall be allocated to the
Members in the manner (as to revaluations, in the same manner as) provided
in Section 704(c) of the Code. The allocation shall take into account, to the
full extent required or permitted by the Code, the difference between the
adjusted basis of the property to the Member contributing it (or, with respect
to property which has been revalued, the adjusted basis of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

2143523 Minimum Gain Chargeback. Notwithstanding anything to the
contrary in this Section 2.1, if there is a net decrease in Company Minimum
Gain or Company Nonrecourse Debt Minimum Gain (as such terms are
defined in Sections 1.704-2(b) and 1.704-2(i)(2) of the Income Tax
Regulations, but substituting the term "Company" for the term "Partnership"”
as the context requires) during a Company taxable year, then each Member
shall be allocated items of Company income and gain for such year (and, if
necessary, for subsequent years) in the manner provided in Section 1.704-2
of the Income Tax Regulations. This provision is intended to be a "minimum
gain chargeback” within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and
implemented as therein provided.

2:445.2.4 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.

001546

2155.2.5 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.

2-165.2.6 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.

247527 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.

2-185.2.8 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.

001547

249529 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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24-105.2.10  Nonrecourse and Recourse Debt. Items of deduction and loss
attributable to Member nonrecourse debt within the meaning of Section
1.7042(b)(4) of the Income Tax Regulations shall be allocated to the
Members bearing the economic risk of loss with respect to such debt in
accordance with Section 1704-2(i)(1) of the Income Tax Regulations. Items
of deduction and loss attributable to recourse liabilities of the Company,
within the meaning of Section 1.752-2 of the Income Tax Regulations, shall
be allocated among the Members in accordance with the ratio in which the
Members share the economic risk of loss for such liabilities.

24HH5.2. 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.

[ Seetion-2.25 3 Accounting Matters. The Managers or, if there be no Managers then in office, the <= - | Formatted: Indent: Hanging: 1", Outfine numbered +
. : : Level: 2 + Numbering Style: 1, 2, 3, ... + Start at: 2 +
Members shall cause to be maintained complete books and records accurately reflecting Alignment: Left + Aligned at: 0.5" 4 Indent at: 0.75"

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. g
Lo
Seetion2-35 4 Tax Status and Returns. 3
' o
231541 Any provision hereof to the contrary notwithstanding, solely for <~ - { Formatted: Indent: HSanging: 0.56", Outline numbered +
: : Level: 3 + Numbering Style: 1, 2, 3, ... + Startat: 1 +
United States federal income tax purposes, each of the Members hereby Alignment: Left + Aligned at: 1" + Indent at: 15"

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.

232542 The MangerManager(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.

Page 27 of 29

APPENDIX (PX)000219
001548



675100

233543 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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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
CLA Properties. L1 CBep——— 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 Bes——————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. LLCBen
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OPERATING AGREEMENT
Of

Green Valley Commerce, LLC
a Nevada limited liability company

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

WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as a Nevada
limited liability company by filing its Articles of Organization (the "Articles of Organization™)
pursuant to the Nevada Limited Liability Company Act, as Filing entity #£0308602011-0; and

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

Article I.
DEFINITIONS

001551

Section 01  Defined Terms

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

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

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

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

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

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

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

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

State of Formation shall mean the State of Nevada.

Article Il.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.
The location of the registered office shall be determined by the Management.

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

Section 02  Limited Liability Company Offices.

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

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

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

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

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

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

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

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

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

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

Section 04  Inspection of Records.
Records kept pursuant to this Article are subject to inspection and copying at the request,

and at the expense, of any Member, in person or by attorney or other agent, 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 111
MEMBERS' MEETINGS AND DEADLOCK

Section 01 Place of Meetings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05  Notice.

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

of notice.

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

Limited Liability Company.

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

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

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

Limited Liability Company.
Section 06  Waiver of Notice.

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

therein, shall be deemed the equivalent to the giving of such notice.
To the extent provided by law, attendance at any meeting shall constitute a waiver of notice

of such meeting except when the Member attends the meeting for the express purpose of objecting
to the transaction of any business because the meeting is not lawfully called or convened, and such

Member so states such purpose at the opening of the meeting.
Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

At all meetings of the Members, a majority of the Members present, in person or by proxy,
shall constitute a quorum for the transaction of business, unless a greater number as to any
particular matter is required by law, the Articles of Organization or this Agreement, and the 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. § 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 [X hereof), the administration and regulation of
the affairs, business and assets of the Limited Liability Company shall be managed by Two (2)
managers (alternatively, the “Managers” or “Management”). Managers must be Members and shall
serve until resignation or removal. The initial Managers shall be Mr. Shawn Bidsal and Mr.

Benjamin Gholshami.
Section 02  Rights, Powers and Obligations of Management.

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

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

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

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

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

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

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

001559

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

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

and

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

Section 03 Removal.

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

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

Section 3. Right of First Refusal for Sales of Interests by Members 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 Interest to be sold or transferred (the "Offering Member's Interest”), and the
purchase price at or consideration for which such Offering Member's Interest is proposed to be

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

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

4.4 If any Member does not purchase his or its pro rata share of the Offering Member's
Interest, the other Members may purchase the non-purchasing Members' portion of the
Offering Member's Interest on a pro rata basis within ten (10) days from the date such
non-purchasing Members fail to exercise their right of first refusal hereunder. If the
Members do not purchase all of the Offering Member’s Interest, the Company may
purchase the remainder of the Offering Member's Interest within thirty (30) days
thereafter.

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is
purchased in accordance with this Section 4, none of such Interest may be
purchased, any payment submitted by the other Members shall be returned to
them, and written Notice shall be given to the Offering Member (or his 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. [f 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.

001561

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 Payvment 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.

001562

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

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

Section 7.1  Purchase or Sell Procedure.

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

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

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

Article VI.
DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions.

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

herein.
Section 02 Record Date.

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

law.
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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 VIILI.
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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.

Page 15 of 29

APPENDIX (PX)000236

001565

001565

001565



99GT00

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:

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

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

e. Severability.

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

f. Successors and Assigns.

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

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

such waiver shall be deemed to be a waiver of any other or further obligation or liability of the
party or parties in whose favor the waiver was given.

h. Captions.

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

i. Counterparts.

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

j. Definition of Words.

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

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

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.

001568

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

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

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

001571

(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

APPENDIX (PX)000243
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

7.1.2

APPENDIX (PX)000244

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:

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).

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

purposes with respect to such property.

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

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

8

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

001574

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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8.1.4
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Members as necessary to eliminate any deficit Capital Account balances and
thereafter to bring the relationship among the Members' positive Capital
Account balances in accord with their pro rata interests.

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

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

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

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

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

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by
law. Investment tax credits with respect to any property shall be allocated to
the Members pro rata in accordance with the manner in which Company
profits are allocated to the Members under subsection 2.1.1 hereof, as of the
time such property is placed in service. Recapture of any investment tax
credit required by Section 47 of the Code shall be allocated to the Members
in the same proportion in which such investment tax credit was allocated.

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

001576

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

Nonrecourse and Recourse Debt. Items of deduction and loss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

State and Local Items. Items of income, gain, loss, deduction, credit and tax

preference for state and local income tax purposes shall be allocated 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, if there be no Managers then in office, the

Members shall cause to be maintained complete books and records accurately
reflecting the accounts, business and transactions of the Company on a calendar-year
basis and using such cash, accrual, or hybrid method of accounting as in the judgment
of the Manager, Management Committee or the Members, as the case may be, is most
appropriate; provided, however, that books and records with respect to the Company's
Capital Accounts and allocations of income, gain, loss, deduction or credit (or item
thereof) shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

8.3 Tax Status, Returns and Books.

832

8.3.3
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Any provision hereof to the contrary notwithstanding, solely for United
States federal income tax purposes, each of the Members hereby recognizes
that the Company may be subject to the provisions of Subchapter K of
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S.
Partnership Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

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

Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax

Page 27 of 29

001577

001577



8.ST00

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 QOrganization (the "Articles of Organization")
pursuant to the Nevada Limited Liability Company Act, as Filing entity #£0308602011-0; and

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

Article I,
DEFINITIONS

001581

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.

We 4,

Page 1 of 28

APPENDIX (PX)000252
001581



Z8ST00

001582

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

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

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

State of Formation shall mean the State of Nevada.

Article Il
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.
The location of the registered office shall be determined by the Management.

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

Section 02  Limited Liability Company Offices.

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

from time to time by the Management.

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

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

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

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

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

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

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

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

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

Section 04 Imspection of Records.

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

5C
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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 HL
MEMBERS' MEETINGS AND DEADLOCK

Section 01  Place of Meetings.

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

Section 02 Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05 Notice.

Written notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor
more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further
notice is required by law, in which case such other or further notice shall be given.

e 7
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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,

5 4
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it shall be presided over by the Management; and provided, further, the Members at any meeting,
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and

Secretary of such meeting or any session thereof.
Section 08  Business Which May Be Transacted at Annual Meetings.

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

- business as may have been specified in the notice of the meeting as one of the purposes thereof.

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10 Quorum.

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

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

Section 11 Proxies.

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

Section 12 Voting.

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

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

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

©G,y
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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. § 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 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 M.
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:
5
& 5
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(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing written authorization
of each expense or payment exceeding $ 20,000;

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

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

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

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

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

(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. \@ C
§7
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The Member contributions to the capital of the Limited Liability Company -
wholly or partly, by cash, by personal property, or by real property, or servic
unanimous consent of the Members, other forms of contributions to capital of a |
company authorized by law may he authorized or approved. Upon receipt of the to

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

fm‘thf,r 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. __ Right of First Refusal for Sales of Interests by Members. Payment of Purchase

Price.

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

Section 4. Purchase or Sell Right among Members.

In the event that g 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 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 Seli Procedure. o )
Any Member (*Offering Member”) may give notice to the Remaining Membgr(s) that he or it
is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering

B G
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Member thinks is the fair market value. The terms to be ail 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
ali 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) pericd shall be deemed to constitute an acceptance of the Offering Member.

SectionS.  Return of Contributions to Capital.

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

Section 6. Addition of New Members.
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.

5C 4
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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
Jlaw.

Section 05  Participation in Distribution of Profit.

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

Section 06 Limitation on the Amount of Any Distribution of Profit.
In no event shall any distribution of profit result in the assets of the Limited Liability
Company being less than all the liabilities of the Limited Liability Company, on the Record Date,

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

Section 07  Date of Payment of Distribution of Profit.

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

Article V1.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.
é?; (o2
/P
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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 Vil
AMENDMENTS @ &
Section 01 Amendment of Articles of Organization. 7y
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Notwithstanding any provision to the contrary in the Articles of Organization or this
Agreement, but subject to Asticle IX hereof, in no event shall the Articles of Organization be
amended without the vote of Members representing at least ninety percent (90%) of the Members
Interests.

Section 02 Amendment, Etc. of Operating Agreement.

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

X

Article VIl

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

The provisions of this Article IX and its Sections and Subsections shall control and
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in

* the Company’s Articles of Organization or any other organizational document of the Company.

Section 01  Title to Company Property.

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

- be personal property for all purposes for that member.

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

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

~ Member for the 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 such Member complies with Article II, Section 4.

c. Events Requiring Dissolution.

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

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

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED

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

MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND

INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WITHOUT REGARD TO THE

PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY
WRITTEN AGREEMENT.

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

1. Counterparts.

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

jo Definition of Words.

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

k. Membership. )\% é’
v
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A corporation, partnership, limited liability company, limited liability partnership or

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

. Tax Provisions.

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

ARTICLE X1
INDEMNIFICATION AND INSURANCE

Section 1.  Indemnification: Proceeding Other than by Company. The Company may
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, except an action by or in the right of the Company, by reason of the fact that he or
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee,

_ employee or agent of any other Person, joint venture, trust or other enterprise, against expenses,

including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good
faith and in 2 manner which he or she reasonably believed to be in or not opposed to the best
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does
not, of itself, create a presumption that the person did not act in good faith and in a manner which
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that,
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his
or her conduct was unlawful.

Section 2.  Indemnification: Proceeding by Company. The Company may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or

completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the

- Company, or is or was serving at the request of the Company as a manager, member, shareholder,

director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and
reasonably incurred by him or her in connection with the defense or settlement of the action or suit
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not
opposed to the best interests of the Company. Indemnification may not be made for any claim,
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction,
after exhaustion of all appeals 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.

e
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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 Indemuification. 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 S. 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 X1, Sections 1 — 5, inclusive:

(A) Does not exclude any other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the Articles of Organization or any limited liability company
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in
his or her official capacity or an action in another capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article 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 X1, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing to the Members with or before the notice of the next Members' meeting.

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

5C,
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ARTICLE XIX
INVYESTMENT 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

627 ij&’
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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 Fimm 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 counse] 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.

@ G
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Member:

/{,/ Bipss /

Shawn Bidsal, Member

CLA Properties, LLC

Benjamin Golshani, Manager

Manager/Management:

éﬁ’/é’/ﬂzy /

Shawn Bidsal, Manager

Ja 2

Benjamin Golshami, Manager
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TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.1.1

APPENDIX (PX)000273

A single Capital Account shall be maintained for each Member (regardless
of the class of Interests owned by such Member and regardless of the time or
manner in which such Interests were acquired) in accordance with the capital
accounting rules of Section 704(b) of the Code, and the regulations there
under (including without limitation Section 1.704-1(b)(2)(iv) of the Income
Tax Regulations). In general, under such rules, 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
t0), and (iii) allocations to the Member of Company income and gain
(or item thereof), including income and gain exempt from tax; and

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

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

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

o
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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) of the Code and the Income Tax Regulations there under, as
implemented by Section 8.5 hereof, as applicable, shall be determined as follows:

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

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

5.1.1.1.1 first, to those Members who would not be subject to
such limitation, in proportion to their Percentage Interests,
subject to the Preferred Allocation schedule contained in
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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5.1.2

5.1.3

5.14

APPENDIX (PX)000275

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

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

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

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

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

001604
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or other disposition of Company property, which is subject to depreciation
recapture, shall be allocated to the Member who was entitled to deduct such
depreciation.

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

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by
law. Investment tax credits with respect to any property shall be allocated to
the Members pro rata in accordance with the manner in which Company
profits are allocated to the Members under subsection 2.1.1 hereof, as of the
time such property is placed in service. Recapture of any investment tax
credit required by Section 47 of the Code shall be allocated to the Members
in the same proportion in which such investment tax credit was allocated.

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

Effect of Special Allocations on Subsequent Allocations. Any special

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

Nonrecourse and Recourse Debt. Items of deduction and loss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the

N /,~
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5.1.11

Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

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

5.2 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall

cause to be maintained complete books and records accurately reflecting the accounts,
business and transactions of the Company on a calendar-year basis and using such cash,
accrual, or hybrid method of accounting as in the judgment of the Manager,
Management Committee or the Members, as the case may be, is most appropriate;
provided, however, that books and records with respect to the Company's Capital
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof)
shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

5.3 Tax Status and Returns.

53.1

53.2

533

APPENDIX (PX)000277

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

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

Unless otherwise provided by the Code or the Income Tax Regulations there
under, the current Manager(s), or if no Manager(s) shall have been elected,
the Member holding the largest Percentage Interest, or if the Percentage
Interests be equal, any Member shall be deemed to be the "Tax Matters
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Member." The Tax Matters Member shall be the "Tax Matters Partner" for
U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 50% $ 1,215,000 (30% of capital)
CLA Properties, LLC 50% $ 2,834,250 (70% of capital) _

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

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

5C
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Exhibit “F”

Exhibit “F”
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128/2018 (9 unread) - weico@yahoo.com - ati.net Mail

06/19/13 at 11:44 AM
David LeGrand <dgllawyer@hotmail.com>
To Benjamin Gholshani Shawn Bidsal

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

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

1 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

001610

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.comfmail 17
APPENDIX (PX)000281
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OPERATING AGREEMENT
Of

Mission Square, LL.C
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—5, 2013+ (“Effective Date”) by the
undersigned parties.

[N

WHEREAS, on about May 26. 2013, Benjamin Golshani formed the Copany 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 1.
DEFINITIONS

Section 01 Defined Terms

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

Agreement.

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

Business of the Company shall mean acquisition of secured debt, conversion of such debt
into fee simple title by foreclosure, 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.
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Management and Manager(s) shall be deemed to have the meanings set forth in Article,
IV of this Agreement.

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

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

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

State of Formation shall mean the State of Nevada.

Article Il.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.
The location of the registered office shall be determined by the Management.

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

Section 02 Limited Liability Company Offices.

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

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

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

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

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

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

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

Section 04  Inspection of Records.

Records kept pursuant to this Article are subject to inspection and copying at the request,
and at the expense, of any Member, in person or by attorney or other agent. 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 [ll.
MEMBERS' MEETINGS AND DEADLOCK

Section 01  Place of Meetings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05 Notice.

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

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

Limited Liability Company.

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

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

An affidavit of the mailing or other means of giving any notice of any Member 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.
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12.1  The affirmative vote of a Majority of the Member Interests shall be required to:

(A)
(B)

adopt clerical or ministerial amendments to this Agreement and

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

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

(A)
(B)
©

(D)

(E)
)

Section 13

alter the Preferred Allocations provided for in Exhibit “B”;
agree to continue the business of the Company after a Dissolution Event;

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

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

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

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

Meeting by Telephonic Conference or Similar Communications
Equipment.

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

001617

Section 14. Deadlock.

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between the
Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder), the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
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calendar days after reference of the matter to them, any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, 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.
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Without limiting the generality of the rights and powers of the Management (but subject to
Article IX hereof), the Management shall have the following rights and powers which the
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited

Liability Company:

(@) 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 perforrn Limited Liability
Company obligations under any such agreements, contracts, instruments or
documents;

001619

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

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

and

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

Section 03 Removal.

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

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

Section 3. Right of First Refusal for Sales of Interests by Members. Payment of Purchase
Price.

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

Section 4. Purchase or Sell Right among Members.

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

Section 4.1 Definitions

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

Offering Member) to sell their shares.
“COP” means “cost of purchase” as it specified in the escrow closing statement at the time of

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

Section 4.2 Purchase or Sell Procedure.

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

the acceptance.

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

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

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

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

(i) accepting the Offering Member’s purchase offer, or,

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

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

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

Section 4.3 Failure To Respond Constitutes Acceptance.

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

Section 5. Return of Contributions to Capital.

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

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

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

agreement.

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

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

DISTRIBUTION OF PROFITS

Section 03  Qualifications and Conditions.

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

herein.
Section 04 Record Date.

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

law.
Section 05  Participation in Distribution of Profit.

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

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

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

Section 07  Date of Payment of Distribution of Profit.

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

Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 01  Title to Company Property.

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

be personal property for all purposes.
Section 02  Effect of Bankruptcy, Death or Incompetency of a Member.
The bankruptcy, death, dissolution, liquidation, termination or adjudication of

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

Article X.
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:

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

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

WRITTEN AGREEMENT.
e. Severability.

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

f. Successors and Assigns.

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

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

contained in a written notice given to the party claiming such waiver has occurred, provided that no
such waiver shall be deemed to be a waiver of any other or further obligation or liability of the

party or parties in whose favor the waiver was given.
h. Captions.

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

i. Counterparts.

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

j. Definition of Words.

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

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

1. 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, ofticer,
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 X1, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section 5, may be made by the
Company only as authorized in the specific case upon a determination that indemnification of the
Manager, Member, officer, employee or agent is proper in the circumstances. The determination
must be made by a majority of the Members if the person seeking indemnity is not a majority
owner of the Member Interests or by independent legal counsel selected by the Manager 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:

001628

(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 X1, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing to the Members with or before the notice of the next Members' meeting.

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

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

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

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

Section 3. 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

001630

(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.

Page 20 of 29

APPENDIX (PX)000301

001630



TEITO0

Member:

Shawn Bidsal, Member
CLA Properties, LLC

by

Benjamin Gholshami, Manager

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

APPENDIX (PX)000302
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TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.1.1

4.1.2

4.1.3

APPENDIX (PX)000303

A single Capital Account shall be maintained for each Member (regardless
of the class of Interests owned by such Member and regardless of the time or
manner in which such Interests were acquired) in accordance with the capital
accounting rules of Section 704(b) of the Code, and the regulations
thereunder (including without limitation Section 1.704-1(b)(2)(iv) of the
Income Tax Regulations). In general, under such rules, a Member's Capital
Account shall be:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

depreciation.

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

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by
law. Investment tax credits with respect to any property shall be allocated to
the Members pro rata in accordance with the manner in which Company
profits are allocated to the Members under subsection 2.1.1 hereof, as of the
time such property is placed in service. Recapture of any investment tax
credit required by Section 47 of the Code shall be allocated to the Members
in the same proportion in which such investment tax credit was allocated.

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

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

Nonrecourse and Recourse Debt. [tems of deduction and loss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

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.

001636

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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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 50% $
CLA Properties, LLC 50% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
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Cash Distributions from capital transactions shall be distributed per the followine 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 a cash out financing.

001639
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OPERATING AGREEMENT
Oof

Green Valley Commerce, LL.C
a Nevada limited liability company

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

parties.

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

Section 02 Limited Liability Company Offices.

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

from time to time by the Management.

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

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

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

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

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

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

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

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

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

Section 04  Inspection of Records.
Records kept pursuant to this Article are subject to inspection and copying at the request,
and at the expense, of any Member, in person or by attorney or other agent. Each Member shall

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 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 filed and maintained in the Minute Book of the

Limited Liability Company.
Section 06 Waiver of Notice.

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

therein, shall be deemed the equivalent to the giving of such notice.
To the extent provided by law, attendance at any meeting shall constitute a waiver of notice
of such meeting except when the Member attends the meeting for the express purpose of objecting

to the transaction of any business because the meeting is not lawfully called or convened, and such
Member so states such purpose at the opening of the meeting.

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10 Quorum.

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

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

notice of adjournment shall be required.
Section 11 Proxies.

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

Section 12 Voting.

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

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

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

12.2.  The affirmative vote of at least ninety percent of the Member Interests shall be required to:
(A)  alter the Preferred Allocations provided for in Exhibit “B”;
(B)  agree to continue the business of the Company after a Dissolution Event;

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

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

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

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

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

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

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

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

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

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

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

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

Section 03 Removal.

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

Article V.
MEMBERSHIP INTEREST

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

Section 3. Right of First Refusal for Sales of Interests by Members. Pavment of Purchase
Price.

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

Section 4. Purchase or Sell Right among Members.

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

Section 4.1 Definitions

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

Offering Member) to sell their shares.
“COP” means “cost of purchase” as it specified in the escrow closing statement at the time of

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

() accepting the Offering Member’s purchase offer, or,

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

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

Section?. 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.
| Acticle-Vi.
DISTRIBUTION OF PROFITS
Section01Section 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-02Section 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.

Sesction-03Section 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-.

Section04Section 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.
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Section-056Section 07 Date of Payment of Distribution of Profit.

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

Article Vil-Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 02 Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.

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

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

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

notice of an adverse claim;

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

Certificate.

Article- Vill-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-h: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 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
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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.
MISCELLANEQOUS

a. Fiscal Year.

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

b. Financial Statements; Statements of Account.

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

c. Events Requiring Dissolution.

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

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

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

i. Counterparts.

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

j- Definition of Words.

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

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

1. Tax Provisions.

The provisions of Exhibit A, attached hereto are incorporated by reference as if fully
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 X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Section 4. Authorization of Indemnification. Any indemnification under Article 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:

001657

(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 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

001659

(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

APPENDIX (PX)000331
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TAX PROVISIONS

EXHIBIT A

1.1 Capital Accounts.

4.1.1

4.1.2

APPENDIX (PX)000332

A single Capital Account shall be maintained for each Member (regardless
of the class of Interests owned by such Member and regardless of the time or
manner in which such Interests were acquired) in accordance with the capital
accounting rules of Section 704(b) of the Code, and the regulations
thereunder (including without limitation Section 1.704-1(b)(2)(iv) of the
Income Tax Regulations). In general, under such rules, a Member's Capital
Account shall be:

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

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

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

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

4.1.4  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) of the Code and the Income Tax Regulations thereunder, as implemented
by Section 8.5 hereof, as applicable, shall be determined as follows:

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

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

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

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

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

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

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

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

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

depreciation.

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

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(i1) of the Income Tax Regulations or as otherwise provided by
law. Investment tax credits with respect to any property shall be allocated to
the Members pro rata in accordance with the manner in which Company
profits are allocated to the Members under subsection 2.1.1 hereof, as of the
time such property is placed in service. Recapture of any investment tax
credit required by Section 47 of the Code shall be allocated to the Members
in the same proportion in which such investment tax credit was allocated.

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

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

Nonrecourse and Recourse Debt. Items of deduction and Joss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

State and Local Items. Items of income, gain, loss, deduction, credit and tax
preference for state and local income tax purposes shall be allocated 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

533

APPENDIX (PX)000336

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

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

Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner" for U.S. federal income tax purposes.
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EXHIBIT B
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” refers to
distributions generated from operations resulting in ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring events such as a sale of all
or a substantial portion of the Company’s assets or a cash out financing.
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Exhibit “G”

Exhibit “G”
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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 hercinafter referred to as the “Comipany™ or the
“Limited Liability Company™) and the undersigned Member and Manager of the Company. This
- Agreement is made to be effective as of May 26, 2013 (“Effective Date™) by the undersigned

parties.

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 £0241992013-4;; and

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

Article |
DEFINITIONS

Section 01 Defined Terms

Advisery Committee or Committees shall be deemed to mean the Advisory Committee or

- Committees established by the Management pursuant to Section 13 of Article II of this
- JAgregmeni.

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

Business of the Company shail 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 Pay shall be deemed (0 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.

Management and Manager(s) shall be deemed 10 have the meanings set forth in Article,
IV of this Agreement.

»’)

Mol
e
s

Page 10of 27

0,

BIDSAL000001

APPENDIX (PX)000340

001669

001669

001669



049700

v 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 Ymterest). Each Member's
percentage of Membership Interest in the Company shall be as sct forth in Exhibit B. - :

Person means any natural person, sole proprietorship, corperation, general partnership,
limited partnership, Limited Liability Company, limited Hability limited partnership, joint venture,
association, joint stock company, bank, wust, estate, unincorporated organization, any federal, state,
counfy or munic¢ipal government (or any agency or political subdivision thereof), endowment fund

~ or any ather form of entity.

State of Formation shall mean the Stawe of Nevada.

Article Il
OFFICES :‘f.ND 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 1 business office identical with the registered office
~and is permitted by said state 10 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 Conmipany Offices.

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

from time to time by the Management.

Section 03  Records.
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The Limited Liability Company shall yommuouslv maintain at its registered office, or at
such other place as may bv 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 busingss addre,_ss_ of each _Membe-r
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; ‘

(¢} 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 amownt of cash and a description and statemen: of the agreed value
of the other property or services contributed by each Member and which
each Member has agreed to contribute; :

iy ~ The items as which or events on the happening of which any additional
coniributions agreed to be made by each Member are to be made;

(i)  Any right of a Member to receive, or of a Manager to make, distributions
10 @ Member which include a return of all or any part of the Member's

coniribution; and

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

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

() If any of the above said records under Section 3 are not kept within the State of
Formation, they shall be at aﬂ rmes in such condition as to permit them to be
delivered to any authorized persen 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 reasenably 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 ‘inspecﬁéﬁ' the

demand under cath shall be accompanied by a power of attorney or such other vmtmg which.
’ authoxucs the attorney or other agent to so act on behalf of the Member. '

Article il
MEMBERS' MEETINGS

| 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;

ifconsented 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 ot & legal holiday, and if a legal heliday, then the Annual Meeting of Members shall be held at
the same time and place on the next day is a {ull Business Day.

Section 03 Special Mectings.

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

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 10 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

_Inotre than sixty (60) days prior to the meeting unless, as to a particular matter, other or further

netice 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': o

class mail, Or by telegram or other dcctxomo 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 pmpose
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 bx any of the methods authorized

here in 1o the Limited Liability Company °s principal exccutive 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 10 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 4t such address, all future notices or reports shall be deemed to have been

duly given without further mailing if the same shail be available to the Member upon written

‘demand of the Membeér 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 nctice. It shall be the duty and of cach

~member to provide the manager and/or the Limited Liability Company with an official mailing

address.

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

Anp 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 08 Waiver of Notice.

Whernever any notice is required Lo be given under the provisions of this Agreement, O the

Articles of Organization of the Limited Lia nim Company or any faw, a waiver thereof in writing
- signed by the Member or Members entitled to such nolice, 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 ar 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 culled the meeting by notice as above provided; provided, however,
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it shall be prcsmed 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 thergof.

Section 08  Business Which May Be Transacted at Annual Meetings.

At each Anntal 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 \Ianaou(b) shall hold such office until the next

Amnual Meeting of Members or until the Manager resigns ot is removed by the Members pursuant
to the terms of this Agreement, whichever event first oceurs. 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 68 Business Which May Be Transacted at Special Meetings.

Business ransacted at all special meetings shall be confined to the parposes stated in the

‘notice of such meetings.

Section 10  Quorum.

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

.majority of the Members present at any meeting at which there i3 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 adjowrnment shall be required.

Section 11 Proxies.

At any meceting of the Members, every Member hay ing the right to voie shall be entiiled to
vote in person, or by proxy executed in writing by sud* Member or by his duly, authorized
attorney-in-fact. No proxy shall be valid afier 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 hissher name on the books of the Limited
Liability Compariy. as the amount of such capita] is adjusted from time to time to properly reflect
any additional contributions ta or withdrawals from capital by the Member.

2.1 The affirmative vote of a Majority of the Member Interests shall be required to:
(A) adopt clerical or ministerial amendments to this Agreement and

Ye
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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 fo 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 ot replace a Manager or engage
anew 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

meetmg of such Members or committee by means of télcphonic conference

or similar communications equipment whereby all persons participating in

the meeting can hear and speak 1o each other, and participation in a meeting
~in such manner shall constitute presence in person at such meeting.

001675

Artfcte V.
MANAGEMENT

Section 01  Management,

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

Section 02  Rights, Powers and Obligations of Management.

| Pels
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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 Manag:mem s duties under this Agreement.

: Without limiting the generality of the rights and powers of the Management (but subject to
Article TX hercof), 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:

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

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

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

(d) To incur and pay all legal, accouming, independent financial consulting,
litigation and other fees and expenses as the Management may deem necessary
or appropriate for carrying on and pertorming 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 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. morigage, sell or transfer any assets of the Limited
Liability Company without the affirmative vote of at least ninety percent in

Interest of the Members.

Section 03 Removal,
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Subj_ect 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,
MENMBERSHIP 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 ligble for any further payments on account. of that
contribution. Members may be subject o additional contributions to. capital s determined by the.
unaninious 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 ‘o become 2 member.
The transferce is only entitled 10 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.

001677

A Substituted Member is a person admitted to all the rights of a2 Member who has died or
has assigned histher 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 Substiiuted Member shall have all the rights and powers and is subject
to-all the restrictions and Habilities of histher assignor, except that the substitution of the assignee
does not refease the assignor from liability to the Compeany under this Agreement.

- Section 3. Right of First Refusal for Sales of Interests by Members. Pavment of Purchase
Price. ' '

The payment of the purchase price shall be in cash, it shall be subjeet to this Asticle 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 fntereét in the Company
then the procedures and terms of Section 4.2 shall apply.

Section 4.1 Definitions

D ;{13
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Offering Member means the member wha offers to purchase the Membership [nterest(s) of the
Remaining Member(s). “Remaining Members" mears the Members who received an offer {from

Offering Member) to selt their shares,
“COP* means “cost of purchase” as it specified in the escrow closing statement at the time of

purchase-of gach property owned by the Company.
. "Seligr” means the Member that accepts the offer to sell his or its Membership Interest.
“UFMV" means.“fair market vaiue” obtained as specified in section 4.2.

'Section 42 Purchase or Sell Procedure. - :
Any Member- {“Offéring 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 Offermg
Member thinks is the fair market value. The terms to be all cash and close escrow within 45 days of

the acceptance.

If the offered price is not accepiabie io ihe Remaining Member{s), within 30 days of
receiving the offer, the.Remaining Members (cr any of them) can requestto establish FMV based an
the following procedure. The Remaining Member(s} must provide the Offering’ Member the
compfete information of 2 MIA appraisers. The Offering Member must pick cne of the appraisers to
appraise the property owned by this LLC and furnish a copy to all Members The Oﬂ‘ermg Member
also must provide the Remaining Members with the complete information of 2 MIA approved :
appraisers within 2 weeks. 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}, The Offering Member has the option to offer o purchase the

Remaining Member's share at FMV as determined b‘-/ Section 4.2, based on the following formula.

(FMV — COP) x 0.5 plus capital contributicn of the Remaining Member(s) at the time of purchasmg the
property minus prorated liabilities.

The Remaining Member(s) shall have 20 days within which to respond in writing o the Offering Member by
either

0} accepting the Offering Member’s purchase offer, or,
{iiy rejecting the purchase offer and making a counteroffer to purchase the intergst of the

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

{Fiviy = COP) x0.5 + capital contribution ¢f the Offering Member(s) at the time of purchasing the
- property minus prorated lisbilities.

The specific intent of this provision is that once tne Offering Member presented his or its offer to the

Remaining Members, then the Remaining Members shall sither sell or buy at the same offered price (or
FMV if appraisal is invoked) and according to the procedure set forth in Section 4. [n 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 10 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.

Page 10 of 27 . \‘\’ Q
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Return to a Member of his/her contribution 1o capital shall be as determmed and permitted
by law and this Agreement.

Sectiox 6. Addition of New Members.

A new Member may be admitted into the Company only upon consént of at Jeast ninety

‘percent in Interest of the Members, The amount of Capital Contribution thh must’ ’oe made by a
- mew Membet shall be determined by the vote nf 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’. Option of Members to Purchase Interest of Deceasgd 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 1o the total Interests of all

- Members.

DISTRIBUTION OF PROFITS

Section 8. Qualifications and Conditions.

The profits of the Limited Liability Company shall be distributed; 1¢ the Members, from
time to time, as permltted under law and as determined by the Manager, provided however, that all
distributions shall in accordance with Exhibit B attached hereto and mcorporated by reference

herein.

Section 9. 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 pavment 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 dftel the Record Date fixed as aforesaid, except as otherwise provided by
Jaw, :

Section 10. 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.

Y
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Section 11. 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 Reccrd Date,

-exeluding liabilities to Members on account of their contributions to capital or be in excess of that

permitied by law.

Section 12. Date of Payment ofDistribution 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 CER.T.IFICATES

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 10 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 Atticle with respect 1o 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 (o 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 o the ransferring Member a new Certificate representing
the Membership Interest not being transferred by the Member, in the event such Méember 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 regardess of any

‘notice or knowledge to the contrary,

Section 03 Lost, Stolen or Destroved Certificates.

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

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

vC

R
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(b) requests the issuance of a new Certificate before the Compauv has nonce that the' .
Certificate has been acquired by a purchaser for value in good faith and withotit

notice of an adverse claim;

{c} satisfies any other reasonable requirements imposed by the Management.

If 2 Member fmls to notify the Company within a reasonable time after it has notlce of the -
loss, destruction or theft of a Membership Interest Certificate, and a iransfer of the Jntetest

represented by the Certificate is registerad before receiving such nonﬁcatmp, the Company shall
have no liability with respect to any claim against the Company for such transfer or for a new

Certificate.

Article Vil
AMENDMENTS

Section 01 Amendment of Articles of Organization.

Notwithstanding any provision to the convary in the Articles of Organization or this
Agreement, but subject 1o 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 Agreecment.

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
hitentionaﬂy omitted.
Artiele [ X

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

The provisions of this Artcle IX and iis 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 awned 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

e (2 o
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‘Sectiori 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,

001682

: - Company property in its individual name or right, and each member's interest in the :C_ompjany.shall o
: - .be personal property for all purposes. ' :

‘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. commitiee, guardian or conservator. of any Company.

. interest shall be subject to all of the restrictions hereunder to which such transfer would have been
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated,
© - iterminated or incompetent member.

Article X.
MISCELLANEQUS

a. Fiseal 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 wntil such time, if any. as the Fiscal Year shall be changed by the Members and
approved by’ Tntem&f Revenue service and the State of Formation.

b. Financial Statements; Statements of Account.

Within ninety (90) calendar 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 Compan\‘ 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
wzs 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 by an
additional 30 days in its sole discretion if additional time is necessary to furnish complete and
accurate information pursuant to this Section. Any Member or Manager shail the right to inspect
all of the books and records of the C Company, including tax filings, property management réports,
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 LI, Section 4.
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. Events Requiring Dissolution.

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

Liability Company:

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

~ d. Choice of Law,

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED'

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

MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND -

INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WITHOUT REGARD TO THE
 PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY
WRITTEN AGREEMENT.

e, Severability.

If any of the provisions of this Agreement shall coniravene or be held invalid or

- unenforceable, the affected provision or provisions of this Agreement shall bé construed or

restricted in its or their application only to the extent necessary to permit the tights, mtcrest 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. Suecessors 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. Nou-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 Jiability of the
party or parties in whose favor the waiver was given.

h. Captions.

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

i. Counterparts.
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This Agreem_entmay be executed in several counterparts, each of which shall be deemed an

- ¢riginal but all of which shall constitute one and the same instrument. It shall not be necéssary 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 a]so it's as
pemms to @ corporation member.

k. Membership.

A corporation, partnership, limited liability company, limited liability partnership or

v _'»indi\ri-d‘ual may be a Member of this Limited Liability Company.

. Tax Provisions.

The provisions of Exhibit A, zmarhcd hereto are incorporated by reference as if iully
rewritten herein. :

ARTICLE XI
.INDEMNIFICATI ON AND INSURANCE

‘Section 1. Indemnifieation: 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, éxcept 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 €Xpenses,
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 dny 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 rhat 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 pr ou.gdms_ 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

Cornpany, or is or was serving arf the request of the Company as a manager, member, .shareholder,

director, officer, partner, trustee, emploves or agent of anv other Person, joint ventur‘e_. trust or other
enterprise against expenses, including amounts paid in setement and attomeys' fees actually and

. w2 7 h‘{\
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reasonably incurred by him or her in connection with the defense or settlement of the action or suit
if he or she acted in aood faith and in & 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,
issiie or matter as to which such a person has been adjudged by a court of competent jurisdiction,
after exhaustion of all appeals therefrom, (o be liable to the Company or for amounts paid in

* settlement to the Company, unless and only to the extent that the courtin which the action or suit
- ~was brought or other court of competent jurisdiction determines upon application that in view of ail
~the circumstances of the case, the person is fairly and reasonably entitled to mdummty for sugh -

expenses as the court deems proper.

“Seetion 3. . Mandatory Indemnification. To the extent that a Manager, Member, officer,

employee or agent of the Company has been successful
_action, suit or proceeding described in Article }s.I Swuons 1 and 2, or in defense of any claim,

- officers incurred in defending a civil or criminal action, suit or proceeding must be paid by the

on the merits or otherwise in defense of any

issue or matter therein, he or she must be indemnified by the Companv against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Sectiond.  Authorization of [ndemniﬂcation Any indemnification under Article XI, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section S5, may be rade 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 selec,ted by the Manager ina
writlen opinion.

Section 3. Mandatory Advancement of Expenses. The expenses of Managers, Members and

001685

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 3 do not affect any
rights to advancement of expenses to which personnel of the Company other than Mmaoels
Members or officers may be entitled under any contract or otherwise.

Section 6. Effect and Continuation. The indem nification and advancement of expenses

authorized in or ordered by a court pursuani to Article X1, Sections 1 — 3, inclusive:

+{A) Does not exclude any other rights to which a person secking 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 ancther capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article X1, Section 2 or for the
advancement of expenses made pursuant to Section Article X1, may not be made to or on behalf of
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the
cause of action.

pe
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(D) Repeal or
- Company shall not adversely affect any right ol a Manager, Member, officer, employee or agent of
~ the Company existing hereunder at the time of such repeal or modification.

001686

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

(C) Notice of Indemnification and Advancement. Any indemnification of, or advancement of
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with
this Article X1, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing o the Members with or before the nomt of the next Members' meeting.

Modification. Any repeal or modification of this Article XI by the Membcrs of 1hc

ARTICLE XI1
INVESTMENT REPREQI NTAT IONS PRIVATE OFFERING EXEMPTION

“Each Member, by his or its execution of this Agreement, hereby represents and warrants 1o, and

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

~ Sectionl.  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 (il) by reason of his or its business or financiul 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.

Seetion 3. No Registration of Units Such ’\hmbu 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, i part, on
such Member's representations, warrantics 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

ﬁi//

-

)
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“Securitizs Actor 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 of any part of the Interests which will result in the violation by such Member or
by the Company of the Securities Act or anv 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 chsposmou is made in accordance' with such registration statement
and any applicable requirements of state securities laws: or(B) such Member has notified the -
Company of the proposed disposition and has furnished the Company with a detailed statement of
the circumstances surrounding the proposed disposition, and if reasonably requested by the
Managers, such Member has fumished the Company with a written opinion of legal counsel,

' reasonably satisfactory to the Company, that such disposition will not require registration of any
- “secyirities under the Securities Act or the consent of or a permit from appropiate autharmes under
i:any applicable state secucities law or under the laws of any other jurisdiction.

S'ectii-on 8. Financial Estimate and Projections. That it undersiands that all projections and

financial or other materials which it inay have been furnished are not based on historical operating
results, because no reliable results exist, and are based only upon estimates and assumptions which
are subject to future conditions and events which are unpredictable and which may not be relied
upon In making an investment decision.

ARTICLE X111

Preparation of Agreement.

Sectionl.  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 v

independent counsel; and

(C) The Members have been r.epresented by independent counsel or have had the

opportunity to seek such representation; and

(D) The Latw Firm has not given any advice or made any representations to the
Members with respect 1o any consequences of this Agreement; and

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

by the Law Firm to seck independent counsel with respect thereto; and

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

opportunity to seek such representation with respect o the tax and other

consequences of this Agreement.

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

v Member:

/,7 5/‘?’ J ’/ A

Shawn Bxdsal qubcr

' Ben;amm Golsham Member

I\iénager/ﬁ\&anagmxent:

/ L 1/
»Shavm Bidsal, Managcr

' Bun]dnun Golsham Manager

T
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TAX PROVISIONS

EXHIBIT &

. L1Capital Accounts.

APPENDIX (PX)000360

4.1.1

412

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 Secdon 704(bj of the Code, and the regulations
thereunder (including without limitation Section 1.704-1{0)(2)(iv) of the
Income Tax Regulations). In general, under such rules, 2 Member's Capital
Account shall be:

4.1.1.1 increased by (i) the amount of money contributed by the
Member to the Company (including the amount of any. Comparny
liabilities that are assumed by such Member other than in connection
with distribution of Company property), (if) the fair market value of
property contributed by the Member to the Company (net of -
liabilities secured by such contributed property that under Sectior
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 thereoD), 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 732-of the Code such Member is considered to assume
or take subject o), (i) allocations to the Member of expenditures of
the Company not.deductible in computing its taxable income and not
properly chargeable to capital account, and (iv) allocations to the
Member of Company loss and deduction (or item thereof).

Where Section 704(c} of the Code applies to Company property or where
Company property is revalued pursuant to paragraph (B)(2)(v)(t) of Section
1.704-1 of the Income Tax Regulations, each Member's Capital Account
shall be adjusted in accordance with paragraph (b)(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 compuied for book
purposes with respect to such property. A

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

&

Py g
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414

reflected in the Capital Account previously) would be a_llocatéd.amggg: 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.

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. '

)

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATT’ERS

5.1 Allgeations. Each Member's distributive share of income, gain, loss, deduction or eredit (or items
thereof) of the Company as shown on the annual federal income tax retiurn prepared by
the Company’s accountants or as finally determined by the United Statés Internal
Reveriue-Service or the courts, and as modified by the capital accounting ralesiof
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:

APPENDIX (PX)000361

5.11

Allocations. Except as otherwise provided in this Section 1.1:

tterns 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 (o any taxable year shall not exceéd the
maximum amount of such items that can be 3¢ alloeated 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)(i1){ d) of Section 1.704-1 of the Income Tax
Regulations. Any such items of loss or dediction 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 furst, to those Members whoe would not be subject to
such limitation, in proportion to their Percentage literests,
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 specitied in this Section 1.1 shall be allocated to the:

Page 22 of 27 ’i{}
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APPENDIX (PX)000362

SJl
-
2

515

“Members as necessary (0 eliminate any deficit Capital Account balances and

thereafier to bring the relationship among the Members' positive Capital
Account balances in accord with their pro rata interests.

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, dmertization and gain or loss with respec 10 any
contributed property, or with respect to revalued property where the
Company's pxopertv is revalued pursuant to paragraph (b)}(2)(v)({E) of
Section 1.704-1 of the Income Tax Regulations, shall be allocated to'the
Members in the manner (as to revaluations, in the same manner as) provxded
in Section 704(c) of the Code. The allocation shall take Into account, to the
fyll extent required or permitted by the Code, the difference between the
adjusted basis of the property to the Member contributing it (or, with respect
to property which has been revalued, the adjusted basis of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Section 2.1, if there is a net decrease in Company Minimum Gain or
Company Nonrecourse Debt Minimum Gain (as such terms are defined in
Sections 1,704-2(b) and I8 704~’~’(} (2) of the Income Tax Regulations, but
substituting the term "Company” for the term "Partnership”-as the context
requires) during « Company taxable year, then each Member shall be
allocated items of Company income and gain for such year (and, if
necessary, for subsequent years) in the manner provided in Section 1.704-2
of the Income Tax Regulations. This provision is intended to be a "minimum
gain chargeback” within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and
implemented as therein provided.

Qualified Income Offser. 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
(cousisting of a pro rata portion of each item of Company income, including
gross income, and gain for such vear) 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)(11){d) of the Income Tax Regulations
and shall be interpreted and implemented as therein provided.

Depreciation Recapture. Subject to the provisions of Section 704(c) of the
Code and subsections 2.1:2 — 2.1.4, inclusive, of this Agreement, gain
récognized (or deemed recognized under the provisions hereof) upon the sale

. o
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APPENDIX (PX)000363

5.1.6

5.1.10

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

Loans If and to the extent any Member is deemed to recognize znoome as.a
result of 2 any loans pursuant io the rules of Sections 127.:’, 1273, 1274;‘7877
or 482 of the Code, or any similar provision now orhereafter in eﬂ'eat, any
corresponding resulting deduction of the Company shall be allocatad to the
Member who is charged with the income. Subject to the provlslons of
Section 704{c) of the Code and subsections 2.1.2 — 2.1.4, inclusive, of this
Agreement, if and 10 the extent the Company is deemed to recognizs 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 allocaied to the Member who is entitled to any
corresponding resulting deduction. '

Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)()(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
proﬁxb are allocated to the Members under subsection 2...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-dllocated.

Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and
2.1.7 hereof or as otherwisc required by law, if the proportionate interests of
the Members of the Company are changed during any taxable year, all items
to be allocated 1o the Members for such entire taxable year shall be prorated
on the basis of the portion of such taxable vear which precedes ¢ach'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 1o the Members in the
manner in which such items are allocated as provided in section 2.1.1 during
each such portion of the 1axable vear in question. '

Lifect of Special Allocations on Subsequent Allocations. Any special
allocation of income or gzin pursuant to subsections 2.1.3 or 2.1.4 hereof
shall be taken inta 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 cach Member shall. to the extent possible, be equal to the net
amount that would have been allocated to each such Member pursuant to the
provisions of this Section 2.1 if such special allocations of income or gain
under subsection 2.1.3 or 2.1.4 hereof had not occurred.

Nonrecourse and Recourse Debt. Items of deduction and loss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the

% &
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~ Income Tax Regulations shall be allocated to the Members bearing the

economic risk of loss with respect to such debt in accordance with Section
1704-2(1)1) of the Income Tax Regulations, Items of deduction and 1oss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

State and Local Items. ltems of income, gain, loss, deduction, credﬁ and tax
preference for state and local income tax purposes shall be allocatsd fo and
among the Members in a manner consistent with-the allccation of such items
for federal income tax pusposes in accordance with the foregoing provisions
of this Section 2.1.

5 2 Accountmg Matters. The Managers or, if there be no Managers then in office, the Members shall
cause to be mamtamcd 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 Commitiee or the Members, as the case may be, is most appropriate;
provided, however, that books und 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 apphed to
-partncrshlps :

5.3 Tax Status and Retarns

5.3.1

L
(OS]
9

W
o
(93}

APPENDIX (PX)000364

001693

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 o the provisions of Subchapter K of
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S.
Partership Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

The Manager(s) shall prepare or cause to be prepared all tax returns and
statements, if any, that must be filed on behalf of the Company withany -
taxing authority. and shall imake timely filing thereof. Within one-hundred
twenty (120) days afier the end of each calendar year, the Manager(s) shall
prepare or cause 10 be prepared and delivered to each Member a report
setting forth in reasonable detail the information with respect to the
Company during such calendar vear reasonably required to enable each
Member to prepare his or its federal, state and local income tax returns in
accordance with applicable law then prevailing.

Unless otherwise provided by the Code or the Income Teax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have bézn

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)000365

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

2

2!
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EXHIBIT B

) .l‘s‘rf{cmber’s Percentage Interest Member’s Capital Contributions
~ Shawn Bidsal 50% $339.975.25
- Benjamin golshani 50% $339,975.25

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

Cash Distributions from capital transactions shall be distributed per the following method between
the members of the LI.C. 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

~ tobeallocated. The Step-down Allocation is:

First Step, payment of alt 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
Meniber(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts 1o ZETO,
pro rata based upon capiial contributions

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or
refinance shall be distributed 1o the Members fifty percent { 30%) to Shawn Bidsal and ﬁﬁy
percent {30%) to Benjamin golshani.

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percem (50% )

10 Shawn Bidsal and fiftv percent (30%) to Benjamin golshani
It1s 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 g sale of all
or a substantial portion of the Company’s assets or a cash out financing.

o G
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APPENDIX (PX)000367

Exhibit “H”

Exhibit “H”
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Lo
/) James E. Shapiro, Esq.

SMITH & SHAPIRO jshapiro@smithshapiro.com

ATTORNEYS AT LAW

July 7,2017

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

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

Los Angeles, CA 90007

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

OFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

By this letter, SHAWN BIDSAL (the “Offering Member"), owner of Fifty Percent (50%) of the
outstanding Membership Interest in Green Valley Commerce, LLC, 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,

SMITH & SHAPIRO, PLLC _—

cc: Shawn Bidsal

smithshapiro.com

train 2520 St. Rose Parkway, Suite 220 Henderson, NV 89074 Oifice 702.318.5033
far  702.318.5034

3:\15426\2017.Green Valley Commerce LLC\itr.CLA Properties.2017-07-07.(Offerto  \vast 2915 Lake East Drive Las Vegas, NV Sou7

Purchase).docx
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APPENDIX (PX)000369

Exhibit “1”

Exhibit “1”
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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 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 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. [ 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.
Sincerely,

CLA Properties, LLC

By
Benjamin Golshani, Manager

cc:  James E. Shapiro, Esq.
Smith & Shapiro
2520 St. Rose Parkway, Suite 220
Henderson, NV 89074
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Exhibit “J”

Exhibit “J”
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Q’O J lE Shapiro, Es
ames E. piro, Esq.
SMITH & SHAPIRO jshapiro@smithshapiro.com

ATTORNMEYS AT LAWY

August 5, 2017

Via FedEx Overnight & email to:

Benjamin Golshani

2801 S. Main St.

Los Angeles, CA 90007
ben@claproperties.com

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, 2017 letter 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 & Assaciate, 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
/s/ James E. Shapiro

James E. Shapiro, Esq.

cc: Shawn Bidsal

soithshapiro.cons

s 2520 St Rose Parkway, Suite 220 Henderson, NV 80074 Ot 7o2318.5083
J:\15426\2017.Green Valley Commerce LLC\Itr.CLA Properties.2017-08-05.(Response t9.Offer 3015 Lake East Drive Las Vegas, NV Sousy faa ;03185044

to Purchase).docx
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Electronically Filed
8/5/2019 2:22 PM
Steven D. Grierson

CLERE OF THE COUE :I

Louis E. Garfinkel, Esq.

Nevada Bar No. 3416

LEVINE & GARFINKEL

1671 W. Horizon Ridge Pkwy., Suite 230
Henderson, NV 89102

Tel: (702) 673-1612

Fax: (702) 735-2198

Email: lgarfinkel@lgealaw.com

Attorneys for Petitioner CLA Properties LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

CLA PROPERTIES LLC, a limited liability Case No.: A-19-795188-P

)
company, )

) Dept. 31

Petitioner, )

) APPENDIX TO MEMORANDUM OF
V8. ) POINTS AND AUTHORITIES IN

) SUPPORT OF PETITION FOR

) CONFIRMATION OF ARBITRATION

) AWARD AND IN OPPOSITION TO

) COUNTER-PETITION TO VACATE

) AWARD-Part 3

SHAWN BIDSAL, an individual,

Respondent.

Petitioner CLA Properties LLC (“CLA™), hereby submits its Part 3 of Appendix to its
Memorandum of Points and Authorities in Support of its Petition for Confirmation of Arbitration
Award and in Opposition to Courter Petition to Vacate Award entered on April 5, 2019, in JAMS
ArbitrationWer: 1260004569 in favor of CLA and against Respondent, Shawn Bidsal (“Bidsal”).
Y (iay of August, 2019.

Dated this

LEVINE & GARFINK
— 7

Louis E. Garfinkel, Esq. (Nevada Bar No. 3416)
1671 w. Horizon Ridge Pkwy., Suite 230
Henderson, NV 89012

Tel: (702) 673-1612/Fax: (702) 735-2198
Email: lgarfinkel@ligealaw.com

Attorneys for Petitioner CLA Properties LLC

By:

7157-Motions-Motion to vacate-Appendix Part 3

Case Number: A-19-795188-P 001702

001702



001703

€0.T00

001703

001703



001704

¥0.T00

001704

001704



S0.T00

APPENDIX (PX)000373

EXHIBIT 109

(CLA Rule 18 Motion for Summary Disposition)

EXHIBIT 109
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venture in the Operating Agreement for Green Valley (See Opérating Agreement, Exhibit
“A”). Although CLA put up 70% of the capital, CLA and Bidsal each owned 50% of
Green Valley. | '

While consummating their commercial partnership, they looked ahead to the
possibility that someday one of them might no longer wanted td remain “partners” and
made what amounts to a pre-nuptial agreement to say how Green Valley would be
distributed upon their “divorce”. This they did in Section 4 of the Operating Agreement’.
The Operating Agreement uses what could be rightly called a “put-call” option where the

party deciding to end the relationship, who is under no time restraints and can conduct all

‘the investigation he needs to determine a fair price, makes an offer to buy out the other.

To encourage the offeror making a fair offer, the offeree then is given the right to either
buy or sell at that price, but within a set time period (in this case 30 days), far different
from the unlimited time the offeror has to decide what to do. If the offeree (here called
“Remaining Member”) was dissatisfied with the price, the Remaining Member was also
given the option to demand a “procedure” to have an appraisal to determine fajr market
value (“FMV”) to be used instead of the fair market value used by the offeror (here called
“Offering Member”).

There can be little doubt that this was a negotiated portion of the Operating
Agreement. Section 4 appears in a totally different font and indentation from the balance
of the Operating Agreement and the pages on which it appears are attached hereto as
Exhibit “B” for the Arbitrator’s convenience.

Section 4 establishes the formula for the price for any buyout by one member or
the other’.

In this case the Offering Member was Bidsal and CLA was the Remaining
Member. On July 7, 2017 Bidsal (through his lawyer) offered to buy out CLA per

! 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.
2

F:A\715\arbitration\claimants rule 18 motion.010818
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Section 4 setting out his valuation of fair market value at $5,000,000.00. (See Exhibit
“C”) In part it read:
“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 foregoing FMYV 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.”

On August 3, 2017 CLA respénded that it “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.” (See Exhibit
“D”) Specifically, CLA did not invoke the appraisal procedure which it, but not Bidsal,
had the right to do. But on August 5, 2017, Bidsal refused to go forward with sale of his
interest, claiming he had a right to initiate the appraisal procedure. (See Exhibit “E”).

On August 28, 2017 CLA provided proof of funds to close escrow and again
demanded Bidsal perform (See Exhibit “F”). Bidsal has continued to refused to sell
without an appraisal; and thus this arbitration.

So then, what does their “pre-nuptial” agreement say. In summary here is what it
provides: After defining “FMV” as fair market value, Section 4.2 provides that: “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. . . 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 upon following procedure

3
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[for appraisals] . ..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 based upon the same fair market value (FMV) According to the following

formula ... “

To avoid any possible confﬁsion, the Operating Agreement goes on to specifically
describe what the rights of the Remaining Member are: “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 FMYV if appraisal is invoked). . .”[Emphasis added, especially of conjunction
“or” and conditional application of appraisal, “if”.]

The issue presented is (i) after an offer to buy is made, (ii) and the Remaining
Member does not contest the proposed buy out price and elects to purchase the Offering
Member interest for the same price offered, (iii) does the Offering Member (here Bidsal),
rather than selling at the offered price, have the right to initiate the appraisal process to set
anew price. The answer is “no.”

Something else not in dispute, however, is that the answer to this question must be
made from within the four corners of the Operating Agreement. During a conference call
with the Arbitrator, there was a discussion of CLA’s desire to take the deposition of the
draftsman, David LeGrande, Esq., Bidsal objected on the grounds that the parol evidence
rule precluded consulting any extrinsic evidence, obviously something that would be true
only if the critical portion of the Operating Agreement were unambiguous. CLA agrees;
the portions of Section 4.2 applicable to the qﬁestion of whether an appraisal was here

required is not ambiguous and the issue must be decided based on what the Operating

Agreement alone says.

2. LAW
The purpose of contract interpretation under 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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at 105, 106 (2015). If the language is clear and unambiguous, the contract will be
enforced as written. Am. First Credit Union, 131 Nev. adv. Op. 73 359 P.3d at 106.

" 3. ARGUMENT

On the sole issue of whether when Remaining Partner elects to buy and does not

does not request appraisal an appraisal is nonetheless required Section 4.2 of the
Operating Agreement is not ambiguous. It clearly sets forth the buy out procedure: after
the offer is made the Remaining Member (CLA) is given two alternatives labeled “(i)”
and “(i1).” Under (i) it can sell its interest based on what Offering Member (Bidsal)
“thinks is the fair market value” or under (ii) he can instead buy out the Offering Member
“based upon the same fair market value (FMV).” The word “same” can refer only to

the fair market value used by the Offering Member (Bidsal) offered, or what Bidsal

“thought was the fair market value” not to an appraised amount.

In addition to being the only natural meaning of the word “same,” othér portions
make clear that “same” cannot refer to an appraised amount. First, the portion reciting
the Remaining Member’s options under (i) and (ii) above, begins “The Remaining
Member(s) shall have 30 days within which to respond in writing to the Offering
Member.” But that is the same 30 days that the Remaining Partner has to decide whether
to seek an appraisal: “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... (See Exhibit “B”, p. 11,
first full paragraph). So when the Remaining Member decides whether to sell or buy,
there would not yet be an appraisal since his time to request it would not have run, and
thus the only meaning to “same” would have to be to that which the Offering Member
used. '

Second, if there was any doubt, the last paragraph of Section 4.2 sets forth the
intent of the parties and the meaning of the buy out provisions. It begins “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

FA\715\arbitration\claimants rule 18 motion.010818 5
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offered price (or FMV if appraisal is invoked).” So the “same” amount is distinguished
and different from an appraised amount. The “same” is an alternative to appraisal. And
the fact that appraisal is not required unless requested by Remaining Member is made
clear by the qualification that something other than the same price occur only if appraisal
is invoked. And just so that it is not lost sight of, the only reference to an appraisal
procedure is if the Remaining Member, not the Offering Member requests it.

Thus the “same” amount can mean only that which Bidsal thought was the fair
market value and so used in his offer. (We repeat that CLA never requested an
appraisal.)

We suspect that Bidsal will nonetheless argue that the “same” market value means
what is determined by an appraisal. But the only prior mention of “appraisal” for FMV is
in the first full paragraph on page 11 of the Operating Agreement, and makes it certain
that the option to request an appraisal is only with the Remaining Member. It says, “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
upon the following procedure...” That procedure is one for choosing appraisers to
appraise the property, but it is to be followed only if “the Remaining member(s) . .
JTequest” it. Nowhere does Section 4.2 give the Offering Member the right to request or
demand an appraisal.

The fact is that Bidsal’s claim that he is entitled to an appraisal only came after
CLA exercised its option. In his July 7, 2017 offer (Exhibit “C”), Bidsal specifically set
forth how purchase price of the membership interest was to be calculated:

“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 foregoing FMYV shall be used to calculate
the purchase price of the Membership Interest to be sold.” (Emphasis
added)

Bidsal defined the FMV as $5,000,000.00 and said that that amount would apply

F:\7157\arbitration\claimants rule 18 motion.010818 6

APPENDIX (PX)000379

001711

001711



¢T.100

& W N e

[N )]

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

001712

unless it was contested. But CLA never contested it.

So what is obvious is that Bidsal’s claim that he is entitled to an appraisal is an
idea that only arose after CLA exercised its purchase option. What is likewise obvious is
that Bidsal assumed CLA did not have the desire or cash to buy him out so he set a
lowball figure. When he set the price, he is bound to it.

And the opposite would have made no practical sense. According to the first
sentence of Séction 4.2 the Offering Member’s offer is supposed to be based on what “the
Offering Member thinks is the fair market value” afier having the full opportunity to
research and determine what price to offer. Why would he have the right to challenge

what he already said was “fair” by demanding an appraisal?

3. CONCLUSION

Concluding then. The only mention of apprisal is where the Remaining Member
requests it and CLA did not request it. Twice it is made clear that if CLA wanted to buy
out Bidsal instead of vice versa, the FMV would be that used in Bidsal’s offer. First,
under (ii) CLA had 30 days to decide whether to reject the offer and instead make “a
counteroffer to purchase the interest of [Bidsal] based on the same fair market value,”
and it did so, and the right to request an appraisal would not have expired before then.
And second, the final paragraph says that “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).” The only conclusion is that CLA had the right to buy out Bidsal
based on the same FMV that Bidsal used in his offer.

And there is logic to the deal they struck. If one member wanted to end the
marriage, in calculating the price to do so, he had to use what he thought was “the fair
market value.” To avoid his choosing too low a figure, his “partner” was given the right
to buy him out at his low ball figure. That was the protection against one member setting
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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wants an appraisal, to which he has no right.

Claimant’s motion should be granted.

RESPECTFULLY SUBMITTED,

LAW OFFICES OF RODNEY T. LEWIN
A Professional Corporation,

Attorneys for Claimant

Dated: January 8, 2018

001713

By:
RODNEY T. LEWIN o
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DECLARATION OF BENJAMIN GOLSHANI
IN SUPPORT OF MOTION FOR SUMMARY DISPOSITION

I, Benjamin Golshani, hereby declare the following:

1. T am the manager of CLLA Properties, LLC (“CLA), the Claimant in this
arbitration. I have reviewed the Motion and Exhibits to which this Declaration is
attached. The facts stated herein are based upon my personal knowledge and if called to
testify, I could do so.

2. On or about June 15, 2011, on behalf of CLA, I signed the Operating
Agreement for Green Valley Commerce, L1LC (“Green Valley”) along with the other
member, Shawn Bidsal (“Bidsal”). A true and correct copy of this Agreement is attached
to the moving papers as Exhibit “A”.

3. On or about July 7, 2017, I received a letter from James Shapiro, Mr. Bidsal’s
attorney, offering to buy out CLA’s interest in Green Valley for $5,000,000. In part it
read: “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.” A true and correct
copy thereof is marked as Exhibit “C” and attached to the moving papers.

4. On August 3, 2017 CLA responded that it “elects and exercises its option to
purchase your 50% membership interest in the Company on the terms set forth 1n
the July 7, 2017 letter based on your $5,000,000.00 valuation of the Company.”
Specifically, CLA did not invoke the appraisal procedure which it, but not Bidsal, had the
right to do. A true and correct copy of that response is marked Exhibit “D” and attached
to the moving papers.

5. Bidsal refused to go forward with sale of his interest, claiming there had to be
an appraisal. A true and correct copy - of the letter in which he made that claim through
his attorney is marked Exhibit “E” and attached to the moving papers.

6. On August 28, 2017, my lawyer sent Mr. Shapiro a letter by email and fax
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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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 8" day of January, 2018 in Los Angeles California.

t

7
BENJAMIN GOLSHANI
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DECLARATION OF RODNEY T. LEWIN
IN SUPPORT OF MOTION FOR SUMMARY DISPOSITION

I, Rodney T. Lewin, hereby declare the following:
1. T am an attorney of record for CLA Properties, LLC (“CLA) in this arbitration.

The facts stated herein are based upon my personal knowledge and if called to testify, I

could do so.
2. On August 28,2017, I sent Mr. Shapiro a letter by email and fax providing

CLA’s 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
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 8 day of January, 2018 in Beverly Hills, California.

f—

RODNEY T. LEWIN
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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 hercinafter 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 Névada Limited Liability Company Act, as Filing entity #E0308602011-0; and

NOW, THEREFORE, in consideration of the premises, the pravisions and the respective
agreements hereinafter set forth and for other good arid 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.
- Articie |,
DEFINITIONS

Section 01  Defined Terms

Advisory Committee or Committees shall be déemed to mean the Advisory Committee of

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 Coinpany 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 Compa‘ny 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 deerried to have the meanings set forth in Article,
IV of this Agreement.
RE {6
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Member shall mean a person who has a membership interest in the Limited Liability
Company. _
Memibership Interest shall mean, with respect to a Member the percentage of ownership

interest in the Company of such Member (inay also be referred to as Interest). Each Member's
percentage of Membership Interest ifi 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 muhicipal goveérnment (or any agency or political subdivision thereof), endowment fund
or any other form of entity.

State of Formation shall mean the State of Nevada.,

Article Il
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.
The location of the registered office shall be determined by the Management.

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

Section 02 Limited Liability Company Offices.

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

_ from time to time by the Management.

Section 03 'Records.
& IF
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The Limited Liability Compiny 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 Crgani’zation and | all amendments thereto,
together with executed copies of aty powers of attomey 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) Capies of any then effective written operating agreement and of any financial
statements of the Limited Liability Company for the thiee (3) most recent years;

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

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

each Member has agreed to contribute;

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

001722

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

contribution; and

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

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

(9) If any of the above said records under Section 3 are not kept within the State of
* Formation, they shall be at all timés 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 cGopying 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

oQ. 7
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instarice 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 Jil.
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 mectings as shall be held elsewhere by the
express determination of the Management; in which case, suth 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 fiill 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 seiting 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.

&G
\e)’ T
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Notice upon the Mémber may be delivered or given either personally or by express or first .

class mail, Or by telegram or other electronic transnnssmn, 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 Lumted 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 fo 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 shail 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 Mmute 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.

of such meetmg cxcept when the Member attends the meetmg for the express putpose of objecnng_
to the transactioni 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 prow.ded further, the Membets 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 tepresenting
ninety petcent (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 ineetings of the Membets, a majority of the Members present, in person or by proxy,
shall constitute a quorum for the transaction of business, unless & 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 speciﬁcal ly provided by law, by the Articles of Organization, or by this Agreement, shall
be the act of the Members,

Less than a quorum may adjowrn 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, unfess -

otherwise provided in the proxy.
Section12  Voting.

Every Member shall have one (1) vote(s) for each $1,000.00 of capital contributed to the
Limited. Liability Company which is registered in his/her name on the books of the Limited
Liability Company, as the amount of such capital is adjusted frotn 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 Mariager, Meimber or officer of the Company
as authorized by Article X1 of this Agreement;

12,2, The affitmative 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) Apprave 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 confersnce
or similar communications equipment whereby all persons partxcxpatmg 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 ioterpretation 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 ﬂurty (30)

calendar days after reference of the matter to them, any conttoversy, 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

G
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arbitrator selected in accordance with such rules. The arbitration shall be govemed 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 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 connettion with any dispute between or among the parties
atising 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 necéssary to avoid irreparable damage or to -

préserve 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
judicidl review and judgment thereon may be entered in any court of competent jurisdiction. The
decision of the arbitrator shall be in wntmg and shall set forth findings of fact and conclusmns of

law to the extent applicable.

Article IV.
MANAGEMENT

Section 01 Management.

Unless prohibited by law and Subjecl 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 Cotnpany 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 Mandgérs shall be Mr. Shawn Bidsal and Mr.

Benjamin Golshani.
Section 02  Rights, Powers and Obllgaﬁons of Management

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

of the Management's duties under this Agreement.

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

2,
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(@) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers exécuting written authorization
of each expense or payment exceeding $ 20,000; :

(b) To prosecute, defend and géttle lawsuits and claims and to handlé 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 herem

" conferred.

(&) To execute and deliver any contracts, agreements, instruments or documents
necessary, advisable or approptiate 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; :

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

(@) 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 Membets.

Section 03 Removal,

Subject to Asticle 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 ther¢by upon the affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST

Section 01  Contribution to Capital.

&
6J’ﬂ
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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 bé full paid and not liable to
further call, nor shall the holder thereof be Hable for any further payments on account of that
contribution. Members may be subject to additional contributions to Capxtal as determined by the

unanimous approval of Members.
Section 02  Transfer or Assignment of Membership Inferest,

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 Membet's interest has no right to participate in the
management of the business and affairs of the Limited Liability Company or to become a member.
The transferee is only 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. Right of First Refusal for Sales of Interests by Members. Payment of Purchase
Price.

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

Section 4, Purchase or Sell Right among Members.

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

Section 4.1 Definitions

Offering Member means the member whe offers to purchase the Membership Interesk(s) of the
Remaining Member(s). “Remdining Members™ means the Members who recewed an offer (from
Offering Member) fo sefl 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 Pracedure.
Any Member ("Offering Member”) may give notice ta 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 the offered price is not acceplable to the Remaining Member(s), within 30 days of
receiving the offer, the Remaining Members (or any of them) can request fo establish FMV hased on

the following proceduré. The Remaining Member(s) must provide the Offering Membier the:

complete Infermation 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 appralsers to appraise the property and furnish a copy to
all Members. The medium of these 2 appralsals constitute the fair market value of the property

which is called (FMV).

The Offering Member has the obtlon fo 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 capltal oontnbutlon 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 fespond In writing to the. Offering Member by
either . :

0] Accepting the Cffering 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 + caputal oontnbutlon of the Offering Member(s) at the time of purchaslng the
property minus prorated liabilities.

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

Interests ta the remaining Meruber(s).

Section 4,3 __Failure To Respond Constitutes Accep;g‘nce.

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

Section5.  Retiirn of Contributions to Capital.

Retum to a Member of his/her contribution to capltal shall be as determmcd and penmtted
by law and this Agreement. A .

Section 6. Addition of New Members.

A new Member may be admitted into the Company only upon consent of at [east 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.

86,

Page 11 of 28

APPENDIX (PX)000398

001730

001730

001730



TELTOO

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

agreement,

DISTRIBUTION OF PROFITS

Sectlon 03  Qualifications and Conditions,

The- profits of the Limited Liability Company shall be distributed; to the Members, from
time to tithe, 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.
Saction 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 Exh1b1t 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 linbilities to Members on account of their contributions to capltal 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 MEMBERS ' REST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

ey

by
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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 ¢ause 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 Inferest.

A Membership Interest which is transférred in accordance with the terms of Section 2 of
Atticle 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 Managernent may
establish. The management shall issue to the transferring Memb‘er 3 riew Certificate representing
the Membership Intérest 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 Membetship 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 Managerent,
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 réasonable requirements imposed by the Management.

If a Member fails to notify the Company within a feasonable 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 transfér or for a new

Certificate.

Article VII.
AMENDMENTS

~ Section01  Amendment of Articles of Organization. 3

by
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Notwithstanding any provision to the contrary in the Articles of Otganization or this
Agreement, but subjéct 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 Amecndment, 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

Article VIl

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

The provisions of this Article IX and its Sections and Subsgbtions ‘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 riame or tight, and each member's interest in the Company shall
be personal property for all purposes for that member. :

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

The bankruptey, death, dissolution, liquidation, termination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the Company and the
business of the Company shall continue. Upon any such occurrence, the trustee, receiver, executor,
administrator, commiitee, guardian or consgrvator of such Membet shall have all the rights of such
Membeér- for the purpose of settling or managing its estate ot 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.

g G
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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 Membets, and
approved by Internal Revenue service and the State of Forthation.

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 unaundited statements of income or loss and chariges in
assets, liabilitics 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 feturn, 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, savigs accounts, investient aceounts, and checkbooks,
whether electronic or paper, provided such Member complies with Article II, Section 4.

¢. 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.

ff»
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d. Choice of Law.

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEVADA INCLUDING ALL

MATTERS OF CONSTRUCTION, VALIDITY, PERFORMANCE AND THE RIGHTS AND

INTERESTS OF THE PARTIES UNDER THIS AGREEMENT WITHOUT REGARD TO THE
PRINCIPLES GOVERNING CONFLICTS OF LAWS, UNLESS OTHERWISE PROVIDED BY

WRITTEN AGREEMENT.
e. Severabhility,
If any of the provisions of this 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 heteto 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 s otherwise provided, this Agreement shall be binding upon and fnure to the benefit
of the parties and their legal representative, heifs, administrators, executors and assigns.

g. Non-waiver.,

No provision of this Agreement shall be deemed fo have been waived unless such waiver is
contained in a written notice given to the party claiming such. waiver has occutred, 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 ds 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 ssveral 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 ruean also it's as
pertains to a corporation member.

k. Membership. » - R
g6,
o
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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 autherized by law may he authorized or approved. Upon receipt of the total amount of the
conttribution to capital, the contribution shall be declared and taken to beé full paid and not liable to
further call, nor shall the holder theteof be liable for any further payments on account of that
conttibution. 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 intetest may be trafsferred 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 transferes 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 transferce is only entitled to receive the share of profits or other compensation by way of
income, and the return of contnbutlons, 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
hias assigned his/her interest in the Limited Liability Compeny with the approval of all the
Members of the Limited Liability Company by the affirmative vote of at least ninety percent in
Interest of the members. The Substituted Member shall have all the rights and powers and is subject

to all the restrictions and liabilities of his/her assignor.
Section 3. ___Right of First Refusal for Sales of Interests by Members. Payment of Purchase
Price, :

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

Section 4, Purchase or 8sll 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 shalf apply.

Section 4.1 Definitions

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

Offering Member) to sell their shares.
*COP" means “cost of purchase” as it specified in the escrow closing statement at the ‘time of

purchase of each property owned by the Company,
“Seller" means the Member that accepts the offer to sell his or its Membership Interest.

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

Sectlon 4.2 Purchase or Sell Pracedure.
Any Member (“Offering Member”) may give notice to the Remaining Member(s) that he or it

Is ready, wiling 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 c!ose 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 réquest to establish FMV based on

- the following procedure The Remalning 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 Mémbers with the complefé information of 2 MIA approved appraisers. The
Remaining Members must pick one of the appraisers to appralse the property and furnish a copy to
all Members. The medium of these 2 appraisals constitute the falr market value of the. property

which Is called (FMV)

The Offering Member has the obtlon to offer to purchass the Réma(nfng Membefé share at FMV as
determined by Section 4.2, based on the following formula,

(FMV ~ GDP) x Q0.5 plus capltal oontﬁbutmn of the Remaining Member(s) at the time of purchasing the

property minus prorated labilities,

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

{i) Accepting the Offering Membars purchase offer, or,

(i) Rejecting the purchase offer and making @ counteroffer to purchase the interest of the-

Offering Member based upon the same fair market valué (FMV) according to the following
foimila.

(FMV ~ GOP) x0.5 + capital contribution of the Offering Member(s) at the time of purchaslng the
property minus prorated liabilities. '

The specific intent of this provision is that onca the Offering Member presented his or its. offer to the
Remairing 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 ba obligated to sell his or its Member

inferests to the remaining Mernber(s).
Section4.3 __Failure To Respond Constitutes Acce ance.

Failure by all dr any of the Remalning Meihbers fa respond to the Offering Member's notice within
the thirty (30 day) perlod shall be deemed to constitute an acceptance of the Offering Member. )

Section 5, Return of Contributions to Capital.

“Return to a Meraber of his/her contribution to capltal shall be as detenmned and pennitted
by Iaw and this' Agreement. S

Section 6.  Addition of New Members.
A néw Member may be admitted into the Compaty only upon consertt 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.

58S,
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'btd‘ ( . = James E. Shapiro, Esq.
sSM lTﬂ&ﬂjﬁPlRO - jshapiro@smithshapiro.com
July 7, 2017
Via first class U.S. Mail & certified U.S. Mail to:
CLA Properties, LLC |

Attn: Benjamin Golshani e
2801 S. Main St. T
Los Angeles, CA 90007

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

OFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

By this letter, SHAWN BIDSAL (the “Offering Member”), owner of Fifty Percent (50%) of the
outstanding Membership Interest in Green Valley Commerce, LLC, 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. U

Q01740
\vAw ey m du )

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.

Ifyou have any qﬁesti‘ons or concerns, please do not hesitate to contact me.
Sincerely,

SMITH & SHAPIRO, PLLC

W( apiro, Esq.

cc: Shawn Bidsal

srmt/ts'.'mprwmw

Mai 5105: Rosn r'nk“ Y Smre oHen |<|5n|x \\ Se074 Glor 702,318,503
2915 Lake Eass Drive Las Vegas, NV Sq1i7 Far 02185034

J:\15416\2017.Green Valley Commarce LLC\itr.CLA Propertias.2017-07-07.{Offerto  wo
Purchase).dock
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CLA PROPERTIES, LLC ,1
2801 S. Main Street, Los Angeles, CA 90007 i

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, LL.C, 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
l the July 7, 2017 létter 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 hercof. We will contact
| you regarding setting up the escrow. I trust that there has not been any distribution of the
|

001742

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, mcludmg any sale

agreements, without CLA’s written consent.

, Thank you.

Sincerely,

; CLA Properties, LL.C

f By . (
Benjamin Golshani, Manager ~—~—"

cc:  James E. Shapiro, Esq.
Smith & Shapiro
2520 St. Rose Parkway, Suite 220
Henderson, NV 89074

APPENDIX (PX)000410
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James E, Shapiro, Esq.

SMITH & SHAPIRO jshapiro@sntithshapiro.com

ATTORNEYS AT LAW

August 5, 2017

. Via FedEx Overnight & email to:

Benjamin Goléham‘
2801 S. Main St,
Los Angeles, CA 90007
ben@claproperties.com
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, 2017 letter relating to the Membership Interestin
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
/s/ James E. Shapiro

James E. Shapiro, Esq.

cc: Shawn Bidsal
sinithshapire.con
Main 2520 St Rase Parkway, Suite 216 Hendecson, NV 89074 (Hfize 702.718.5033
1:\15426\2017.Green Valley Commerce LLC\Itr.CLA Properties.2017-08-05.(Response to,Qtfer 2915 Lake Ease Drive Las Vegas, NV 89117 Fax  702.318.501.4

to Purchase).docx
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%w @,ﬁ(}e& 0/ RANDALL A, SPENCER*
RODNEY T. LEWIN RICHARD D, AGAY
NOREEN SFENCER LEWIN* RODNEY T, LEWIN MICHAEL Y, LAVAEE
CRANDLER OWEN BARTLETT A PROFESSIONAL CORPORATION *ALSO0 ::z?q‘:::: T: '?LLINOIS
ALLYSON P. WITTNER 8665 WILSHIRE BOULEVARD, SUITE 210 -
BEVERLY HILLS, CALIFORNIA S0211-2931 WRITER’'S EMAILY
TELEPHONE: (310) 8659-6771 ROD@RYLEWIN.COM

TELECOPIER:(310) 659-7354

August 28, 2017

Via email and fax
ishapiro@smithshapiro.com
(702) 318-5034

James E. Shapiro, Esq.

Smith & Shapiro

2520 St. Rose Parkway, Suite 220
Henderson, NV 89074

Re:  Green Valley Commerce, LLLC, 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,
Very truly yours,
LAW OFFICE OF RODNEY T. LEWIN
A Professioral Corporation
RODNEY T. LEWIN
RTL/b
Attachments

Ce: Client via email
. Louis.Garfinkel via email

FA715T\etters\shapiro-082817
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wallsfargo.com

August 23, 2017 Wells: Fargo: Bank

141 W Adams Blvd

Los angeles, cd goo0y .
CLA Properties, LLC R

2801 § Main st
Los Angeles, CA 90007

Dear To whom it may concern:

This letter is verification that the Customer named above has the following deposit accounts. with Wells Fargo.

Account Number Daté Opened Gurrent Balance*

0846 12/09/2015. 2,010,051.54

*The Baiance is the opening available balance as of the date of thig letter but such.balance dees niot include any uncollected
ftems,_and/or athotints that have not yet been posted to stich account 4s. of the date hereof. The foregoing is not, and should
not at any time or in any way-be construed as a guaranty of future accourit balances,

Fhis letter s strictly confidential and the infoimation herein is solely for Customer's lawful use. This letter is given in good faith,
withaut legal habihty Wells Fargo does not represent-and warrant that this information is complete or accurate and any errors
or. omissions in the Information shall-not be-a basis for a claim against Wells Fardo. Wells. Fargo does not undertake.oraccept
any duty, responsibmty liabllity or obligation that may arise fromt providing this letter and/or for any reliance belng.placed upen
informatian in this letter ot for any losé or damage that may. result from reliance baing placed upon It. Wells Fargo does not
assume-any duty. or obfigation to’you or any other person or entity by providing this information and this information is subject
to change withott netice 1o you, Wells Fargo. does not-undértake any duty to update you in the event any deposit aceotint
relatlopship referenced above is, oris the process:of being, madified, terminated or cancelled. By requesting.and utilizing this
information, you agree to mdemmfy, defend, and hold Wells Fargo harmless from and against any claim resulling from the

_disclasure and use-of the information by:you, or from the breach by you of any agresment, representation or warranty herein.

If you have any-questions, please contact me at: 213745 7208.
A representative will be happy to assist you, .as follows:

Monday — Thursday: 9:00-AM - 5:00 PM Paciflc
Friday; 9:00 AM.-5:00 PM Pacific.
Saturday: . 2:00-AM - 5:00 PM Pacific

‘Thank you. \We-appreciate your business.

A ; nt Branch Manager
Wells Fargo Bank, N.A

Together we' llgo far

@ 2016 Wells Fargo ‘Bank, N A. All rights reserved.
DSG4236 (Rev.03 — 01/17) ]
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WELLS
FARGO ] wellsfargo.com
August 23, 2017 Wells Fargo Bank s

: 141 W Adams Blvd o
Los angeles, ¢4 gooo7

CLA Properties, LLC

2801 8 Main.st

Los Angeles, CA 90007

Dear To whom it may concern:

‘Th_ié letler is verification that the Cusfomer named above has -the-fo_l(owin_g deposit accaunts with Wells Fargo.

- Account N‘umber ' iDate Openhed Current Balance*

0846 _ 12/09/2015. 2,010,051:54

*The.Balance Is the opening avallable balanicé as of the date of this letterbut such.balance does not include any uncollected
iterms and/or amounts that have not yet been posted tq siich account as of the date hereof. Tha foregoing Is not, and should
notat any: time or in any way'be constiued as a guaranty of future account balances. -

This.letter {s strictly confidential and the- inforrnation herein s solely for Customer’s fawful use. This letter is given in good faith,
without Jegal habilhy Wells Fargo does not represent-and warrant that this Information is complete or accurate and any errors
or omissions In the information shall not be a basis for a claim. against Wells. Fargo. Wells Fargo does-not undertake. or accept
any duty, responslbnllty fabitity or obligation that may arise from providing this.letter and/or for any reliance belng. placed upen
information in this letter or for any: foss or damage that may result from reliance being placed upon it. Welis Fargo.does not
assuma any duty ¢r obligation to you or. any- oftier-person or entity by providing this information. arid this Information is- subject
to charige without notice to you. Wells Fargo.does not undentake any duty to update youin the event any- depesit account
relationship referenced above is, oris the process of belng, modified, terminated or cancelléd. By requesting and utifizing this
information, you agree to indemnlfy, defend, and hold Wells Fargo harmiless from and against any cfaim resulting from the

disclosura and use ofthe information by you, or from the breach by you of any agreement, representation or warranty herein.

If youhaveany questions, pléase cantact me atr 213 745 7208
A representaﬂve will be happy to-assist you, as follows:

Monday ~ Thursday:;. 9:00 AM: - 5:00 PM Pacific
Friday. ’ 9:00.AM - 5:00 PM Pacific
Saturday: " 9:00 AM - 6:00 PM Pacific

Thank you, We appreciate your business.

s stant Branch Manager
Wells Fargo Bank, N.A. R

A e
{ YRS ryp. .l

© 2016 Wells Fargo Bank, (.A. AH rights reserved.
DSG4236 (Rev 03— 0117) ,
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A corporation, partnership, limited lability compauy, limited liability partnership or
individual may be a Member of this Limited Liability Company.

L. Tax Provisions.

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

| ARTICLE XI
INDEMNIFICATION AND INSURANCE

ection 1. Indemnification: Proceedmg QOther than by Company. The Company may
1ndemmfy any person who was or is a party ot is threatened to be made a party to any threatened,

pending or completed action, suit or proceedmg, 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 Compeny, 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 attoinéys’ 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 beliéved 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 ptoceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does
not, of itself, cteate 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, pendmg 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, employée 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 actuallyand -
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 of 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.
.
)
® C Fa
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Section3.  Mandatory Indemnification. To the extent that a Manager, Member, officer,

cmployee or agent of the Company has been successful on the merits or otherwise in defense of any

action, suit or proceeding described in Article X1, Sections | 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.-

and 2, unless ordeted 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 majonty
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 defendirig a civil or criminal action, suit or proceeding must be paid by the
Company as they are incuited 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 ariy contract or otherwise.

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

(A) Does not exclude any other tights 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 aetion in another capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article XJ, Section 2 or for the
advancement of expenses made pursuant to Section Article X1, may not be made to or on behalf of
any Member, Manager or officer if a final adjudication establishes that his or her'acts o omissions
involved intentional misconduct, fraud ora knowmg 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 advancexﬁent of

expenses to, aManager, Member, officer, employee or agent of the Company in accordance with
this Aiticle 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.

I (D) Repeal or Modification. Any repeal or modification of this Article X1 by the Members of the
L 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.

5,
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